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PORTLAND GENERAL ELECTRIC COMPANY
LEGAL DEPARTMENT

)I^f~~~~~~ 121 SWSALMON STREET. 1WTC-13

MEUNDA J. HORGAN PORTLAND. OREGON 97204
ASSISTAN GENRALCOUNSEL TELEPHONE (503) 464-8863 FACSIMILE (503) 464-2200

September 2, 1994

Mr. Clifford Tomaszewski
Director of Office of Natural Gas
Office of Fuels Programs
Fossil Energy
U.S. Department of Energy
Forrestal Building, Room 3F-056, FE-50
1000 Independence Avenue, S.W.
Washington, D.C. 20585

Dear Mr. Tomaszewski:

Pursuant to 10 C.F.R. Section 590.202, this certificate of
counsel is hereby furnished in connection with the application of
Portland General Electric Company ("PGE") for authorization to
import Canadian natural gas pursuant to Section 3 of the Natural
Gas Act.

In respect of the above, I am of the opinion that:

PGE is a corporation duly organized and existing under
the laws of the State of Oregon;

The proposed importation of Canadian natural gas is
within the powers of PGE; and

PGE either has complied with or is in the process of
complying with applicable state rules and regulations
of state regulatory authorities in the states in which
it operates.

Respectfully submitted,

Melinda J. Horgan

-" K2Li1'



UNITED STATES OF AMERICA
L-rC'D DOE/FE

DEPARTMENT OF ENERGY 2u ' ... P 3
iui Aui3 i P 3:- 3®

OFFICE OF FOSSIL ENERGY

PORTLAND GENERAL ELECTRIC COMPANY )FE DOCKET NO. 01-42-NG

ORDER GRANTING BLANKET AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1704

AUGUST 15, 2001



I. DESCRIPTION OF REOUEST

On August 8, 2001, Portland General Electric Company (PGE) filed an application with

the Office of Fossil Energy (FE) of the Department of Energy (DOE), under section 3 of the

Natural Gas Act' (NGA) and DOE Delegation Order Nos. 0204-1 11 and 0204-127, for blanket

authorization to import up to 90 billion cubic feet of natural gas from Canada. The term of the

authorization will be two years beginning on November 3, 2001.- PGE, an Oregon corporation

with its principal place of business in Portland, Oregon, is an electric utility and a wholly-owned

subsidiary of Enron Corp. PGE will import the gas under spot and short-term purchase

arrangements to use as fuel for its Beaver and Coyote Springs generating facilities and for resale

to others. The requested authorization does not involve the construction of new pipeline

facilities.

II. FINDING

The application filed by PGE has been evaluated to determine if the proposed import

arrangement meets the public interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import

or export of natural gas from or to a nation with'which there is in effect a free trade agreement

requiring national treatment for trade in natural gas is deemed to be consistent with the public

interest and must be granted without modification or delay. The authorization sought by

PGE to import natural gas from Canada, a nation with which a free trade agreement is in effect,

1/ 15 U.S.C. § 717b.

2/ November 2, 2001, is the expiration date of PGE's current blanket import authorization issued September 20,
1999, in DOE/FE Order No. 1515 (2 FE ¶ 70,380).
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meets the section 3(c) criterion and, therefore, is consistent with the public interest. This blanket

order authorizes transactions under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Portland General Electric Company (PGE) is authorized to import up to 90 billion

cubic feet of natural gas from Canada over a two-year term beginning on November 3, 2001, and

extending through November 2, 2003. This natural gas may be imported at any United

States/Canada border point.

B. With respect to the natural gas imports authorized by this Order, PGE shall file with

the Office of Natural Gas & Petroleum Import & Export Activities, Fossil Energy, within 30 days

following each calendar quarter, reports indicating whether imports of natural gas have been

made. If no imports have been made, a report of "no activity" for that calendar quarter must be

filed. If imports have occurred, PGE must report total monthly volumes in Mcf and the average

purchase price per MMBtu at the international border. The reports shall also provide the details

of each import transaction, including: (1) the name of the seller(s); (2) the name of the

purchaser(s); (3) the estimated or actual duration of the agreement(s); (4) the name of the U.S.

transporter(s); (5) the point(s) of entry; (6) the geographic market(s) served (by State);

(7) whether sales are being made on an interruptible or firm basis; and, if applicable, (8) the per

unit (MMBtu) demand/commodity/reservation charge breakdown of the contract price. [OMB

No.: 1901-0294]
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C. The first quarterly report required by Ordering Paragraph B of this Order is due not

later than January 30, 2002, and should cover the period from November 3, 2001, until.the end of

the fourth calendar quarter, December 31, 2001.

D. The reports required by Ordering Paragraph B of this Order shall be filed with the

Office of Natural Gas & Petroleum Import & Export Activities, Fossil Energy, Room 3E-042,

FE-34, Forrestal Building, 1000 Independence Avenue, S.W., Washington, D.C., 20585.

Issued in Washington, D.C., on August / , 2001.

Managr, Natralszewski
Manager, Natural ulati
Office of Natu l & Petroleum

Import & Export Activities
Office of Fossil Energy



€ PGjE s Portland General Electric Company REC DOE/pfbin Tompkins
Legal Department Assistant General Counsel
\ / 121 SW Salmon Street * Portland, OR 97204 2001 .JJ -8 p 2. 52

X^^ 
/ 503-464-7037 -facsimile 503-464-2200 -

July 30, 2001

Office of Fuels Programs
Fossil Energy
U.S. Department of Energy
Docket Room 3F-056, FE-50
Forrestal Building
1000 Independence Avenue SW
Washington, DC 20585

Re: Application for an Order Authorizing the Importation of Natural Gas from Canada

Gentlemen:

Enclosed are an original and 15 copies the Application of Portland General Electric
Company for an Order Authorizing the Importation of Natural Gas from Canada. Also enclosed
is a check in the amount of $50, in payment of the required filing fee.

We have also provided an extra copy of this cover letter. Please date stamp it and return
it to this office in the enclosed self-addressed, stamped envelope.

Thank you in advance for your attention to this matter.

Very truly yours,

Robin Tompkins

Enclosures

.*

Connecting People, Power and Possibilities -.



UNITED STATES OF AMERICA
BEFORE THE REC' DOE/FE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY Z0 MJS -8 P 2:52

WASHINGTON, D.C.

In the Matter of ) / A/-
) Docket No. U'/ 1^ / (

PORTLAND GENERAL ELECTRIC )
COMPANY )

APPLICATION OF
PORTLAND GENERAL ELECTRIC COMPANY

FOR AN ORDER AUTHORIZING THE IMPORTATION
OF NATURAL GAS FROM CANADA

Pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, Department of

Energy Delegation Order Nos. 0204-111 and 0204-127, and 10 CFR Part 590, Portland General

Electric Company ("PGE") hereby submits this request to the Department of Energy, Office of

Fossil Energy ("OFE") for blanket authorization to import natural gas from Canada for use at its

Beaver and Coyote Springs generating facilities and for resale to others. PGE requests such

authorization to become effective as of November 3, 2001. In all substantive respects PGE is

requesting the same authorization previously granted in Dockets No. 99-65-NG and

No. 97-02-NG.

In support hereof, PGE respectfully states as follows:

I.

The exact name of PGE is Portland General Electric Company. Correspondence

concerning this Application should be addressed to:

//

//

// '
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Robin Tompkins
Assistant General Counsel

Portland General Electric Company
121 SW Salmon Street, 1WTC1301

Portland, Oregon 97204
503-464-7037 (voice)

503-464-2200 (facsimile)
Robin_Tompkins@pgn.com

and

Val Yildirok
Supervisor, Fuels Trading

Portland General Electric Company
121 SW Salmon Street, 3WTCBR06

Portland, Oregon 97204
503-464-7565 (voice)

503-464-2605 (facsimile)
ValYildirok@pgn.com

II.

PGE is a wholly-owned subsidiary of Enron Corp., organized and existing under the laws

of the state of Oregon with its principal place of business at 121 SW Salmon Street, Portland,

Oregon 97204. PGE is an electric utility and owns generating facilities, known as the Beaver

and Coyote Springs plants, which use natural gas as a fuel. PGE's revised Articles of

Incorporation and Bylaws are attached hereto as Appendix A. The opinion of the undersigned

counsel that the proposed import of natural gas is within PGE's corporate power is attached

hereto as Appendix B.

III.

PGE's application is essentially the same as the one approved by the OFE in 1999

(FE Docket No. 99-65-NG; 2 FE 1 70,380). Under Docket No. 99-65-NG, PGE currently has

authorization to import natural gas from a variety of Canadian suppliers for the two-year period

beginning November 3, 1999. PGE's import authorization ends on November 2, 2001. Pursuant

Page 2 - APPLICATION OF PGE FOR IMPORTATION ORDER
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to this application, PGE requests authority to import specified quantities of natural gas from a

variety of Canadian suppliers. Specifically, PGE requests authority to import up to a maximum

of 90 Bcf of gas for a term of up to two years. Since-the transactions contemplated by this

application will be of a short-term and spot nature, the base price, volume requirements, price

adjustment and volume adjustment provisions will be negotiated between PGE and Canadian

producers. PGE anticipates that the price will not remain fixed in most of those contracts for a

period of more than one year. In most cases, the price will be adjusted on a monthly or quarterly

basis as required by market conditions, which, in turn, will be influenced by the price and

availability of competing fuels, including domestic natural gas. Moreover, most spot-market

contracts to which PGE will be a party will allow either party to terminate on relatively short

notice and for a variety of reasons.

Such negotiations will be premised on meeting competition in the marketplace. PGE

anticipates contracting with a number of Western Canadian suppliers for available supplies, and

the identity of the suppliers will be disclosed in the quarterly reports which PGE will file

concerning the transactions which is has consummated. The gas imported pursuant to this

authorization will be transported via facilities owned by Northwest Pipeline Company and

PG&E Gas Transmission-Northwest.. PGE intends to use existing mainline interstate U.S. and

Canadian pipeline facilities for the transportation of its imported gas supplies and seeks approval

to use all existing import points. The proposed importation hereunder will begin as soon after

approval of this application as transportation is available and the plants can be operated

economically.

IV.

Granting the blanket import authorization would provide PGE with flexibility to
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effectuate numerous spot transactions under a single blanket import authorization, subject to the

appropriate reporting of each transaction. This authorization will also minimize regulatory

delays which would prevent PGE from taking advantage of opportunities to economically

operate the Beaver and Coyote Springs plants. Consistent with the reporting requirements

imposed by OFE in Docket No. 99-65-NG, PGE agrees to file with the OFE, within thirty (30)

days following each calendar quarter, a report indicating whether imports of natural gas have

been made. If imports of natural gas have not been made, a report of "no activity" for that

calendar quarter will be filed. If imports have occurred, PGE will report the following

information: 1) total monthly volumes in Mcf; 2) the average monthly purchase price of gas per

MMBtu at the international border; 3) the name of the seller; 4) the name(s) of the purchaser(s);

5) the estimated or actual duration of the agreement(s); 6) the name(s) of the United States

transporter(s); 7) the point(s) of entry; and 8) the geographic market(s) served (by State). The

report will also state whether sales are being made on an interruptible or firm basis, and, if

applicable, the per-unit (MMBtu) demand/commodity/reservation charge breakdown of the

contract price.

V.

Section 3 of the NGA, as amended by the Energy Policy Act of 1992 (Pub. L. 102-486),

states that an import of natural gas form a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas is deemed to be consistent with

the public interest and must be granted without modification or delay. 15 U.S.C. § 717b(c). The

authorization sought by PGE to import natural gas from Canada, a nation with which a free trade

agreement is in effect, meets the Section 3(c) criterion and is, therefore, consistent with the

public interest.
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WHEREFORE, for the foregoing reasons, PGE respectfully requests that the OFE grant

the requested blanket import authorization in a timely fashion.

DATED: July 30, 2001.

Respectfully Submitted,

Robin Tompkins, Attorney for
Portland General Electric Company
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VERIFICATION

State of Oregon )
ss.

County of Multnomah )

I, ROBIN TOMPKINS, being first duly sworn, depose and say that I am a duly authorized

representative of the application; that I have read the foregoing document; that I am familiar with

the contents thereof; that the statements contained therein are true and correct to the best of my

knowledge, information and belief; that I am authorized to file the same with the Department of

Energy, Office of Fossil Energy; and that to the best of my knowledge, information and belief,

the same or a related matter is not being considered by any other part of the Department of

Energy, including the Federal Energy Regulatory Commission or any other Federal agency or

department.

Robin Tompkins

SUBSCRIBED AND SWORN to before me by Robin Tompkins this dday of
~,f~ ,2001.

Notary Public for Oregon
Commission Expires: /[*/dogZ

BARI H. GILBERT
NOTARY PUBLIC-OREGON
COMMISSION NO. 341511

COMMISSION D IRES EC. 28, 2004
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APPENDIX A
Oregon Certificate of Good Standing
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CERTIFICATE

State of Oregon
OFFICE OF THE SECRETARY OF STA TE

Corporation Division

I, BILL BRADBURY, Secretary of State of Oregon, and Custodian of the Seal

of said State, do hereby certify:

PORTLAND GENERAL ELECTRIC COMPANY
was

incorporated

under the Oregon

Business Corporation Act
on

July 25, 1930

and is active on the records of the Corporation Division as
of the date of this certificate.

In Testimony Whereof, I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

BILL BRADBURY, Secretary of State

By _
Heather S. Davis
July 26, 2001

1201



APPENDIX A
Articles of Incorporation

0/



PORTLAND GENERAL ELECTRIC COMPANY
ARTICLES OF INCORPORATION

AND AMENDMENTS FILED

1. 07/24/30 - Articles of Incorporation; filed July 25, 1930

2. 01/16/48 - Supplementary Articles of Incorporation to increase common
stock to 1.5 million shares

3. 03/13/52 - Supplementary Articles of Incorporation to increase common
stock to 2.5 million shares

4. 04/22/54 - Articles of Amendment to Article VI providing for 12 million
shares common stock at $3.75/share par value; reclassification of
existing shares

5. 04/23/62 - Articles of Amendment to Article VI providing for
reclassification of 5 million shares common stock to $7.50 par
value

6. 05/18/64 - Articles of Amendment to Article VI providing for issuance of
preferred stock: 300,000 shares $100 par value and specifying
rights of preferred stock

7. 10/27/70 Statement of Resolution Establishing Series of Shares (Preferred
Stock: 9.76%)

8. 05/15/72 - Articles of Amendment to Article VI providing for issuance of
preferred stock: 1,000,000 shares $100 par value and specifying
rights of preferred stock

9. 06/20/72 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 7.95%)

10. 03/29/73 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 7.88%)

11. 06/05/73 - Articles of Amendment to Article VI providing for issuance of
common stock: 20 million shares $3.75 par value; and
2,000,000 shares preferred stock $100 par value and specifying
rights of preferred stock
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12. 07/18/73 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 8.20%)

13. 01/17/75 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 11.50%)

14. 05/23/75 - Articles of Amendment issuing 1.6 million shared preferred stock
at $100 par value

15. 03/25/76 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: $2.60 Series)

16. 05/28/76 - Articles of Amendment to Article VI providing for issuance of
common stock: 30 million shares $3.75 par value

17. 08/26/76 - Statement of Cancellation of Preferred Stock Series: 25,000
shares, Preferred Stock ($100 par value), 11.50% Series

18. 01/25/77 - Statement of Cancellation of Preferred Stock Series: 30,000
shares, Preferred Stock ($100 par value), 11.50% Series

19. 05/11/77 - Exhibit "A" - Statement of Resolution Establishing Series of
Shares - 8.75% Series, $100 par value preferred stock

20. 06/07/77 - Articles of Amendment to Article VI providing for issuance of
common stock: 2.5 million shares $100 par value preferred
stock;

21. 02/01/78 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

22. 06/19/78 - Articles of Amendment to Article VI: Statement of common
stock at 50 million shares $3.75 par value stock; statement of
preferred stock at 2.5 million $100 par value and 6 million shares
at $25 par value

23. 01/31/79 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

24. 02/14/80 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 15,000 shares of 11.50% Series
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25. 05/28/80 - Articles of Amendment to Article VI: Statement of common
stock at 100 million shares $3.75 par value; statement of
preferred stock at 2.5 million $100 par value and 6 million $25
par value

26. 10/29/80 - Statement of Cancellation of Shares of Preferred Stock: 15,000
shares Preferred Stock ($100 par value), 11.50% Series

27. 05/20/81 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 6,000 shares of 11.50% Series

28. 05/26/81 - Articles of Amendment to Article VIII providing for authority of
Directors in office to fill a vacancy on the Board

-29. 07/13/81 - Statement of Cancellation of Shares of Preferred Stock: 1,046
shares Preferred Stock ($100 par value) 11.50% Series

30. 10/07/81 - Statement of Cancellation of Shares of Preferred Stock: 2,530
shares Preferred Stock ($100 par value) 11.50% Series

31. 10/22/81 - Statement of Cancellation of Shares of Preferred Stock: 2,230
shares Preferred Stock ($100 par value) 11.50% Series

32. 01/07/82 - -Statement of Cancellation of Shares of Preferred Stock: 3,260
shares Preferred Stock ($100 par value) 11.50% Series

33. 03/17/82 - Statement of Resolution Establishing Series of Shares: $4.40
Series Cumulative Preferred Stock - 3,000,000 shares $25 par
value - known as "Preferred Stock of the Second Series, $25 Par
Value"

34. 07/14/82 - Statement of Resolution Establishing Series of Shares: $4.32
Series Cumulative Preferred Stock - 2,000,000 shares $25 par
value - known as "Preferred Stock of the Third Series, $25 Par
Value"

35. 07/20/82 - Statement of Cancellation of Shares of Preferred Stock: 2,040
shares Preferred Stock ($100 par value) 11.50% Series

36. 10/14/82 - Statement of Cancellation of Shares of Preferred Stock: 880
shares Preferred Stock ($100 par value) 11.50% Series
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37. 01/28/83 - Statement of Cancellation of Shares of Preferred Stock: 12,257
shares Preferred Stock ($100 par value) 11.50% Series

38. 06/06/83 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series

39. 06/08/83 - Articles of Amendment to' Article m providing for new purposes
and powers of corporation

40. 06/08/83 - Articles of Amendment to Article VI providing for common
stock at 100 million shares $3.75 par value; preferred stock at
2.5 million shares $100 par value and 6 million shares $25 par
value; and 30 million shares preferred without par value

41. 12/21/83 - Statement of Cancellation of Shares of Preferred Stock: 9,960
shares Preferred Stock ($100 par value) 11.50% Series

42. 03/27/84 - Statement of Cancellation of Shares of Preferred Stock: 4,870
shares Preferred Stock ($100 par value) 11.50% Series

43. 07/03/84 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series; 1,330
shares Preferred Stock ($100 par value) 11.50% Series '

44. 09/ /84 - Statement of Cancellation of Shares of Preferred Stock: 3,830
shares Preferred Stock ($100 par value) 11.50% Series; signed as
of 09/04/84

45. 12/05/84 - Statement of Cancellation of Shares of Preferred Stock: 1,480
shares Preferred Stock ($100 par value) 11.50% Series

46. 02/12/85 - Statement of Cancellation of Shares of Preferred Stock: 8,360
shares Preferred Stock ($100 par value) 11.50% Series

47. 05/10/85 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875 % Series

48. 02/10/86 - Statement of Cancellation of Shares of Preferred Stock: 104,927
shares Preferred Stock ($100 par value) 11.50% Series

49. 05/02/86 - Statement of Cancellation of Reacquired Shares: 2,941,575
shares common stock
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50. 02/18/87 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series; 10,000
shares Preferred Stock ($100 par value), 9.76% Series; 1,955
shares Preferred Stock ($100 par value) 7.05% Series; 425 shares
Preferred Stock ($100 par value) 7.88% Series; 580 shares
Preferred Stock ($100 par value), 8.20% Series

51. 03/11/87. - Statement of Cancellation of Reacquired Shares: 4,587 shares
common stock

52. 03/11/87 - Statement of Cancellation of Reacquired Shares: 2,507,523
shares common stock

53. 05/22/87 - Statement of Cancellation of Redeemable Shares: 36,000 shares
Preferred Stock ($100 par value), 8.875% Series; 3,000,000
shares Preferred Stock ($25 par value), $4.40% Series

54. 05/03/88 - Articles of Amendment authorizing 500,000 shares of $100 par
value Cumulative Preferred Stock

55. 06/08/92 - Articles of Amendment authorizing 300,000 shares of 7.75 %
Series Cumulative Preferred Stock, Without Par Value
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Offiet of tle §erretary of 9tate
Corporation 4iuition

I, fanet Oulliuan, Director of the Corporation Division,

DO HEREBY CERTIFY:

:h- .t ti.he attached 'Cav' o the Articles of Incorporation

fild -cn July 25, 1930 for:

PORTLAND GENERAL ELECTRIC COMPANY

is a true copy of the originai cocument that has been

filed wit, this o4fice.

Bantt ualliuan
Director

·

° 

' " " 
* * * 

* 
-

*** 
*
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KclneIcA&M OF m ^r of A.[Z. &T OF UcOm'jIATiOH-rO * -.GAtN

Fild No. 3414842

1 Z -- r

77 F.e-t. :; .. : ...

:c-

Certificate of Jfiling irticleS of incorporation
' .

go ZU to U bom Zbeige 13reento fflap Comt, Oreetiiig:
CU! iC~L^ D. P11IL L. I :

haaing presented Articles of Incorporation of a Corporation organized and formed for t s .. '

profit under and pursuant to the Laws of the State of Oregon, and paid the organization

and annual license fee protided for by the Corporation Laws of the said state, protiding t

for the licensing of Domestic Corporations and Foreign Corporations, Joint Stock Com-

panies and Asociations,tc; '

c0to, Tbrtfort, 3. flartk . flcCaUisttr. Corporation Commisioner of the State

of Oregon, DO HEREBY CERTIFY that said Articles of Incorporation have been filed

in the office of the Corporat ion e mmisioner; that the name assumed b y said corporation 'is

the duration unliml ted ; the enterprise, busines, pursuit or occupation

in ihlch thls Corporation proposes to cngbo 1i: 1, _ '%

A. The construction, p-rcrijv,., ;.c::.iiltion, o norship,
improvement, leasing from or t. other corrorarti .. r r i!!dlvi iuls,
oilnt.naince, ure ndl operatior. or )lcrtn3 as .:oprti:l rar til o

' cgenerastion, =anufacture, pro-iuctl nn :nu ft;zi;i-hillnr. o;: l;r:-t, ha-n.t, .
and .om er, incluJiag the g'neratloi, canu:;.ctur.', pr ln;ct ;o, urhn-
Ishing, u:e ;nJ sale to the puollc ganer;.] :y, .. ::-. i;.; o; .-r crwuor-
at los, to .*s, citie. :rd n'unicill1ti:.- :'. el'-ci;:i'y, t , s, t?Eam,
cooressc: .*tr, c.,1'. eir, cn- tany nri *.1 cth r .:.r; ' -) . ,
forces, rflsl-r, currents, &ttc-r Lnd -C.-i;.:. u ', o;' thbt ..ay be '
used, t'or tfte pur'-?se of 11U,'lnctti: i.r.t, c.)l.. , njtjl p'.' , 'ir, or
fo? tny ,tiher pur:,-)3en for '.rt;.h si.h nUbs!;t;.ncc. :.r. .-1' thl!r mBy

, [: now or herepftr be n13ed or sulteble f'r 1. u: ', t.:et-.lhr :.t.h tr;.qi-
Mission lInrs, dintribution 1lines, etulipe:nt, .-i,;:, t Tier.i, pF;ia, "'
fwires, ;ip:', c-rluitU, ap,&arLtu. end ap, linccn, tele-1liot. inc , "*n -3

· ^E . :telceraph lines end machinery, buil-iing: . nJ pro,'erty for tlle oper- ;
ation of such plants end ;rcperti-.

B. The construction, purch.sc, .c..uisition, o nership, ;

^ ·- , ' * * *^~-. ; ' :-".....'' ' ' .-



-4.

improvement, loasinZ fr')m or to otn.. co- ir n. -r i:ndi'.i .UlU,.
niintenance, u-vu, cnd operc.tiord of l o' :.trtPot rLl;-., : other
rail!ay lines itiU rolling :;tock z.i e l,Ul C: L- *', ,

power plantc, depoti, 3tE tC:S,, 3 .ir -- ' .fl .

ep,arbtus bnd :.ii~11Lnce:-. t --lv~ one 1-- P.; -' iI-nr .!.J·
other builrdngs &tJl ;ro)rty o X'r t:. C .s ': '3&i' in, -IV, C'V,
under, along wid through tU.c strete3s, r:x ,r . .
lie places anA vrivate places t..iI rtv" t ~. 1~' ' Cr"i 3 or
i'ortlarsd, Or,-on City an-i ;: f:.;, ;..rt in Lh. k-rI. ." &.

Clacramhs, knd Lk.Ll-ja l U-L- Zt-:;ti~ In-
other countles, c.1tits, to nn E-A -:Ili. -)- i :Ld . tz zn, ~ i
&nd in tne City of Vzicoi.:r, in C - i C, 't; f I. I, Ut1. i Ztte
of itash ngton, ar:d in c.aJ thro.i:;i tUL- *:'·r v.. , i I , .3,
and villtgj3; It. shid 3tit-;e -if,~i?'l. .;:; ~',l;;' r··
ferries riAU-s~,.. li~ndingz, ~Ock-, a-·:ci.- .t r r t i. t·~ pp-
craticr thereof lx, u;on, ov r, ecro..s, -:id ... t C.lucl& ; c.d
i1aiilm.ette Rivers trnd othur :tresr in -'orr.ctli . it ami.: 1. : of rct o

C. The purcha.L, LCi.qllI.T)1-10, .'. ... J hod L. n £.fl!
enioym)mt and vale, pledgo cud oter. a Of, r.ni' r:.. Airs.f .nd .

da&line in, shueres or crplL.l stic;. z ' A . i:, e , m nrt.: S, a- *_

bwutures and ot:,n evidences of ia.eAt.,e:;.. , 0t corpor:,: t.: III
corporate securiti-z of evtry Lna Eny Jl, i.icli'uior jprtikuVirlv
snares of stock, bovds, not .s, ncrtg..-:., f'. c::tL'rcs, eAi i fcr' c'
Incebtedness ani securities of corporLiU.ni: C ni.- L-1.I n;c, or t
o:uin! or aperpting, po.er plint t, iiAtin .) he; I n- -0,
manufracturing I-r!nts Livi/-ar gL:: distril·tian % :yst··a.;P tri ttr- i I
wLys, Lad railrou..is, or Lny or L11 t.-l .. )!, :.it.- tI;r I 1.. . ad
authority to ext:rctst and vrj~y &ii ri , .:.rs * ,'rl vi of
ownership or all sbhrs =.tf _tctc, oo,.. , n!'

evi~~~~~c~~~cec~ct 'at .i. tJz~,:r~i&t''~~i ~' ct~fLnii BPI~C"CCS o6 1rc -tt zz.-r., corpzrt Itt :rc,.:rtJ in t.: acI ;(' ·' i -in, l
at wy tice owned, actquirtd or zcld tx it, cl':i' i: 'l 'i to
vote and collect, receive Lrn disopsc- .'v .Jiii.vl, I 3 c.Aof stock End trentorce, collect, r:CJLr> c II.p I c
and princip&l oi all such bond;n::, n ,
evldencos of Lnadbt.diess ind cioj.oeS in &cLir'n.

B. 1n tOOe Wro-r.ctlan -'' ndi In cannfl'7ctlcr: 1I h P.I
addition to the ixorcz;aid ge'nerol cntzrpris P1 p~':cit tI. Corpor- 14
ation pro;sc-s to engag in tc rcllo..in, crL)rrr s.... t: r :uil':

1. To construct, p-.rcha.;, ;.ccyuirr, .3 i, le:a:i , i :70
from az:t to otii,'r corporLt,:;sJ ..iinl indIivi u. Ic, mJ:.AiWt i;, n. - fl
operate &attr rights ond ;rlivilvaea ani ,.0.r 3~r rl... ,I. i~-ts
cr.n'lsi ;nd pipe lincs &_i to :;u..ijl y ;n.i nvll v:ettr, -n . -j:;o u "-. Prd
flow of wEter, to persons, corpora.l on, ctLri"' , t..2.::-, r:at eIti2S
?-r dzimestlc or puclic ?Lr,;5ses End for ure zv P rt i r. r m~.fl;- '

far-1t-aring and other purposco.
2.~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~,2. To Co(13trauct, ;urch3..c, acquir.-, ninj .-*i , lez'~e

f'rom tad to oLhf:r corp-r..ti;..s ind inJivi."4lS, r: "'p in,j
o-)erete l.a.s: of railro..d in ctil tnrou~ah tie citir-- -, -I 1 r11: n: n
Orcgon City, 'zvi the Countie: of _uuItn-=mh i Ci :c .. , *r: otz:i-
countiies in thb State of O-'6on, az:I L~'o In the Cit:· Vanc
tind tne CL,unty o: Clari, Lnj : ot'Lr zounrIi-m.- in Ohe `,t; ti :.-hin-
ton, Lnd for tbis pur;,ose to c:ercizv 0i-,' rl;ht b' ernI"':-1 f '7.Cn
and Appropriate privzte .r)ro;~rty.

o 2o receive, c rr-trnr.: tr...''p-r1 ' '- *r 'r
'-a- bL66ege, ti~·~ e:p'~s:; cLttn.- z-1 '.ne L-ltsci 7. t**.

4. T'o carstr-:.z , rchL .c, : c Ur.', nr., I-:
Ir-ro. t. n to )tii· r v C',vor, Jn*t-) i jr:;i !lu, Is,V n: n
o,'erbte, ;nil ranufactvr·~, r---+ir, I ik

3Ands cf eleetrlcl cp&!.r&ru;, toI'.r; Mh.,,:UJ .t
ljns;( az nd --err,- *;n t:- . nn = taL:.,73 a:, au.X C

gio ;;arcz, !.nJ ec.-vt~ fev ri .n C -i, nl aZ -pocloll'f 1 t 3ves, eo~toes notor',, l Ln l ..tt..:- *nl.ct:.-, C;,;A.r , 'u
cppli-LI;ce3, anrJ eculpa-:-nt op'rL-ted' uy *o in :at.fnectild a.;i:' Or cl-
culated dizecly or indirect.l1 to-, ircnoa!' th-p car.--X_: .t. o'r u'c of
electrical enqrey ga or thirL rt. :

q
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5. To operite lt3 rnil;;. t-Orj. -ia.o l-icz ^d
other propert:as, ar ~7 o¢ thc-. by by ctrii.L:', s -:s, 3ti=, .. , -;

:. compreised air, or othir motive po--"'r, -i '.tj c;i:.-.. It'l n2 live
power fr-am time to timeo, aS it. ;:y aIsci-rnL;..

; . To rilocnte, chang', strLiL;.a;n, inmrrov or e-
tend lti lines of railway or rUlLro;.d, or .nv .:t.rt o, 'rom
tins to tiae, nd the location of all or &ny o. it;; :-l.i,.es-
ferries, dock3, landings, or 3thni- scructiurt-3 or ; ;" nD i.

7. To construct, purchrisa, .ec';uirt, o.'n, irnrivc, ,
lease from and to other corporations a.:l i.i.dlviduEls, i:lntIl n,:

| ~--.. use &nd operate parks, pleasure resorts, and -Laces oeC Lmusement ' .
" \. and recreation and inns and hotels in connection ;vlthi :id locit-

ed conveniently to its line's of railway aDnd its rtilrocd lines.

8. To construct, purchcse, c Ciu.ft; Že , C , o. , lJroC, .
lease from and to other corporations nid l:.Jividuals, o.intain,a' T
use and operate telephone and telegraph lines In connection with ..
the operation of its Othor pro!nrtsle .. ---

9. To constrict, prrcho, acuire, o..n, It. irov, .
lease from and to othe.r cOrporpbtlons t.n.i lndlvlluals, mclntt'n,. -
use, and operate cables under and over the ,lUlar.ette, :oll tie, .
Clack°aas, and other rivers and streams for cirryi:. eclrc.-lclty ..'
or other motive pcwer, or Its tel.phono or telegraph or oth-r wires .
end lines, for the operation oi its propertic..

10. To purchase, acquire, po3osss, o.m, hold, lmpro7e,
lease from and to other corporations or inivliduals, wacntein, ;!nd
operate real property, and to build dwelling hon:ses, stor",s, mills,.
fectories, warohouscs, nharfs, t:harf boats, and any ina sil othfr ·
bulldinge or structures bnd to lease, operate, sell, and dispose
of the aame.

11. lo lay out and plot any real property beloncing
to the corporation into lots, blocks, squares, frctory site-, rt.d
other convenient foras, and l.:.se, sell; * nd dispcso of the soe,

_-'. and to lay out, plot and dedicate to public use, or othernise,. ;
streets, avenues, alleys, and parks.

12. To construct, 'purchLse, acquire, o.n, lmprove,
lease froo and to other corporations and indiviJuaL-s, malnt;-in, use
and operate locks, canals, ditches, flumes, ba3ins an'J dams. ;

13. To construct, purchase, acquire, o7in, lmro-ve, leases
fror anLd to other corporations and individuals, tnd malnta.ln steam- .
boats, launches end other boats and use end oprtate them on the. -.
'illamette and Columbia Rivers, and other strtams.

14. To conduct lumabring op-retlons eanl enterpris-?s and .
to construct, purchase, acquire, own, iaprove, lease fron and to I.
other corporations and indivlduals, maiotain, use, End operate szr- , *
clls, End to manufacture sawmill products. ''

.a la. To purchbse, acquire, oan, imr.e, le, Iee rror- end i
"i to other corporations, #nd lndXviduals, olir.ttin, use 'n-1 oe:rarte :..! incs .and qucrries andl to amnurfcture, f':r-:lrn, .ni 3-11 cru.-h-Jd rck, '

; b-o6t;la&n ilocks, .nJ oth r commojitlis tt::.t rt :-;:nuf; .:'tr' frra the .
r.1ucLs cf its U ines and quarries.

; ,1 l ~ 16. To ;.c.,uire, s..n use, il in, iurnish, t.Lid seil. ;
j ti-abr, lub--r, sa-resll products, lo);s, :.ooI, c-rl -i, f»uel, g.ravel,

earth, stoe.e, coal, ;id ot!h:r aincrLls.

2;12- L-r i*
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ij.~ -" 17. To aake, grade, pa&e, and improve &ny street or
Ltghwy or public or privato place, or to ernct or construct. an
bdilding or other structure for itslf or ,'r -!th-r3.

18. to ocnatruct, purch3ase -;u-, ^ul-, o-l, iaprove,
lease froa and to other corporations 4n' iiriv:.lua3.t, r int.ln,.
ass. ind operate riros, poles, contuit3, ; p':; a, .ppsretn3, ;nd
appliancos, plan#, snd other properties r.eces3s;ry or cnv-:nlynt .o *
for the generatlon, nanufacture, or product! n of -ny i.-oo . , t'.
fluid, force autter, Or' 'hino which it is i-u.jhoriz7.l to gF'-nr-
ate. anufacture, or produce, or for the sul., furnlihint, dis- ':
jtriuting, or transmission of the s:-ms to per3o:;s, corporatlons,
towns, cities, or other purchasers or consw-ir3.

19. To purchase, acquire, orn, lease from or tn other
corporations or individuals, use, sell, and tre.nsfrer cny frrnchise,
right, or privilege necessary, expedient or-con7enient for the
sonduot of any eaterp-rse, business, pursuit, or occupation in
thich it is authorised to engage. .

20. To charge and collect rates es, i 'reght3, tills, " ' ''"':"'
, ~ lockage, and other compensation for any service, right, ptivilelse, ; .- I- .

.befit, use, accoaao-ontio, prassief, tra.n-.rtb:'in, cccllty, :-Ly.
or other satt.r or thing rendered or furnished by it. "'. -.

21. To issue its bonds, coupon notes, 9 rt . ..o. y n--es, '":' '
debanture3, or other obligations for the parposS oP' bo-r'o n. mooey . .

,·i q thsez-J and to mortgage, pleide, or rve or convoy in t.-:3t irn or : .. ;
all of its property, real, personal or mDized, aia it's 'rM;:chlia *

ji rights, and privileges to secure tho payment th"reof. . -:. i.
22. To guarantee tho stoc,X bonds, or other obllg.tiina

and securities of other oorporations or individuals.

3. to exaroise the leower of eninent domain to tho ex- - .. :.
tent and in the Banner p.rmitted by the laws of the State of Oregon. " : .;

24. Conerally to do each and eve.r7 oct an'i thlnC nhich :'.' 1.-.
at any time it my be necessary, requisite, or convnlent to ao Ln - .-' :-- -
order to accomplish the purposes herein expressed, '~nd fully to '
enjoy it3 corporate powers.

· ;

!^ :*"'..''- ;. "

: .'
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t"e wthcorized capitl tckh {(comrmon, hares of the par value of .... .......... ch ' ...-
the autwor ld tcapir stock ir: ..t ':": "i" " : -

preferred. hares of the par talue of ........ ach

ndflire bundlre4 thousand (500,000) sharer of common with no par value.
I l

The amount of paid-in capital reprcsented by capital with n, par value with which

the corporation shdll begin bsiness ri One houad .

ji " Doar (# 1,000.CO ). . . '.

The preferencea, rightl, priilege, and restrictions of each clatu of stock are as

foll: -

:: :. .

-. ' ' ' i *'

I~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ . * ~~~~~~~~~~ -t -,?- : -. .

the date of filing its Articles of Incorporation the Tw rnty- fi tb day p' ..' '

of July . D. D l 3 0; the location of it. principal office in the

City of Pr tl*nd in the County of .uilt3oalth ,

State of Oregon; the amont of th organization tee paid Three Tbou.3--.l Scrrn Ilun ired .
Fifty and rOo/100

DoUarr (s a»750.00 ) and the amount of annual license fees paid On l:un r-od i-ghty-

six and ob/100 Dolla (r 100.8'i ) for the current fiscal year

ending June SO, 19 1*

3In ti'fSimonp Wbirtoft, I have hereunto set my hand and '

affixed hereto the real of the Corporation Dep4rtment 1 "''

of the State of Oregon.

..- ^>~~ .*~ ~Done at the Capitol at Salem. Oregon, this '*

3 EqC 0 2 5 t hh da. of Jul- , 9 30.-

I ' 7i^ 'y .'-'t'^2s^: . ' ' -' ' '
. I Corporation Commisioner C. * '. ..

IY~~~~~~~~~~~~~~; i ; ... .-

; -- :**® :.^.̂m^;:,'^ "^S &~i:
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.. TICLE8 OF ISCOPORATIOI.

' 0* OT
^ : '

PORTLAND GENERAL ELECTRIO COOMPANY

N. OW ALL MU BY THISE PRESWTSB, that

we, the undersigned, Oaeluc R. Peok, Earl 8.

Nelson and Olarenoe D. Phillips, of the City . :

of Portland, County of Multnomah, State of ,: t... ;"

Oregon, do hereby associate ourselvet tugeter .

for the purpose of forming a ourporation n.der. , ;

the general incorporation laws of the State of .r . -

Oregon, and we hereby adopt the following I

ARTICLES or INOORPORITIOI. .-

. r '

ARTICLE I. '

The =nme assumed by this Corporation '' ^

and by which it snall be known is PORTLAND 1 .

.: tSEU* CS'-IC COI*. ''. ' *- ''GENERAL ELECTRIC COMPA=Y.

.i ABTES'ICL2 II. GARTIdLE I.I. : !

The duration of this Corporation is -."'

and hsnal be unlimited.

ARTICLE III. -

The enterpriese, business, pursuit,

or occupation in which this Corporation pro- -. "

opae-. to engage is: i -".A". .'

r. I
~~.1 ~ ~ ~ ~7K , '' L*-;,* ,*

:

(t~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~,.'1 _: ' )'--- ,;:.*
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A. Tne construction, purchase, ac- 1

quiAltion, ownership, Improvement, leasing from
or to other oorporations or individuals, nain- | .e3 -:

tenanoe, use and operation of. plante and prop- ? :-
ertles for the generation, manufaoture, pro-.

duction and furnlshing of light, heat, and | -'

production, furnisnlng use and sale to the
publio generally, including other corporations, i -i^
towns, cities and mulicipaliti6s of electricity,

gas, steam, oompressed air, cold air, and any -
and all o-ner kinds of power, forces, fluids," , '

currents, matter and materials used, or that may ..
be used, for the purpose of illumiratlon, neat,' ;
cold, motive power, or for any other purposese

for whlcn such substances or any of them may

now or hereafter be used or suitable for use,

togetner with transmission lines, distrioution

lines, equipment, shops, towers, poles, wires,

pipes, conduits, apparatus and appliances, tel- '
ephone lines, telegraph lines and machinery,

bulldings and property for the operation of
suoh plants and properties.

B. Tie construction, purcnase, ac- '. ;.:
qulestio3, ownership, improvement, leasing from

or to otner corporations or individuals, main-

tenance, use, and operation of lines of street

railway and other railway lines ritn r.lling :

a.
V'-''`.;',~:-*.--- 

, -. .
I., ' .. ..

.r'
: ~~~~~~~~~~~~~~~~~~~~~i ! ' *. ... e,:.
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duits, subways, apparatus and appliances, tel-

ephone lines, telegraph lines, and otner build-
ings and property for the operation tnereof in,
on, over, under, along and througn tne streets,

roads, alleys, and other public places sad pri-
vate places and prlvate property in tne Oitles t.
of. Portlan, reon nd, Oregon and alem, and In the
Counties of Multnomah, Olackamas, and Yarion, In
the State of Oregon, and in and tarough other
counties, oities, towns and vlllages of said
state of Oregon, and in the Olty of Vancouver, .
in the County of Olark, in the State of Washington,
and in and througn the other counties, cities,
towns, and vsllagee in said State of Washington;

docks, and otner property for the operation tere-
of in, upon, over, across, and along tae Columbia
and illlaette Rivers and other streams in connect- }

4 ¢
Ion with said lines of railway.

0. Tt:r purchase, acquisition, owner- ' -
ship, holding ard enJoyment and sale, pledge and '!:"- -
other dispoeltion of, and trading and dealing in, I '
shares of capital stock and bonds, notes, mortgagee, *:' 

3

debentures and other evidences of indebtedness, of ) . .
corporations, and co-'orate securities of every
and any kind, inoluding particularly shares of .r-. ; :.
stock, bonds, notes, mortgages, debentures, ev- ,, :' "
idences of indebtedness and securities of cor- . '
porations owning and operating, cr :wning or on- ' 4 ; ..',
erating, power plants, lighting or her.+ng p. ,ts, :

* * _ S , : . -.,! ;

3.,

.'

t:~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~'f'
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gas manufe-oturing plants and/or gas distribution

systems, street railways, and railroads, or any

jI~~ · or all thereof, with the full poeer and authority

to exeroi3e and enjoy all rights, powers and priv-

*!t~ ileges of ownership of all shares of stock, bonds,

*;,~ ~notes, mortgages, debentures, evidences of indebted- ! :'- :-

n no, corporate securities and choses in action at

j*~ azny time owned, acquired or held by it, including

the right to vote and collect, receive and dispose

of dividends upon such shares of stock and to en-

force, collect, receive and dispose of the interest

and principal of all such bonds, notes, mortgages, -

debentures, evidenoes of indebtedness and ohoses

1i action. *

D. In the prosecution of and ta ocaneot-

ion rith and in addition to the aforecaid general

enterprise or pursuit this Oorporation proposes . -

to engage in the following enterprises or pursuits:

1. To construct, purchese, acquire, own, j:

improve, lease from and to other corporations and .

individuals, maintain, use and operate water rights .

and privileges and water powers, riparian rights,

canals, and pipe lines and to supply and sell water, ':

and the use and flow of water, to persons, cor-

porations, factories, towns, and citien for domestic

or public purposes and for use as power and for man-

ufacturing and other purposes.

2. To construct, purchase, acquire, own,

improve, lease from and to oth'er corporations and

individuals, maintain, use and operate lines of

4.

. : : .' '

! * / i-t'
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railroad in and throunj the cities of Portland

and Oregon City, and the Counties of Multnomah

and Olaokamaa, and other counties in the State

of Oregon, and also in the City of Vancouver and ;

the County of Oiark, and other counties in the i

3. To receive, carry and transport

passengers, freight, baggage, and express matter

nd the UTited 8tates Mails..

4. To construct, purchase, acquire, ..' [. :.

own, improve, lease from and to other corporations

and individuals, maintain, use and operate, and

manufacture, repair, deal in, furnish, and sell

rolling stock, motors, railway end other equip- .

ment and machinery, and al kinds of electrical :

apparatus, machinery supplies and appliances; to

engage in and carry on tne bueineer of importing,

exporting, manufacturin%, producing, buying, sell-

ing and otherwise dealing in and* with goods, waree,

and merchandise of every class and description, .;.

and especially stoves, engines, motors, lamps and

other devices, apparatus, appliances, and equip-

ment operated by or in connection with or cal-

culated directly or indirectly to promote toe con-

sumption or use of electrical energy, gas, or :

their products or byproducta.

5. To operste ita railway and x.oil- . .

road lines and other properties, cr any of tr.eL '

5.

5I. othe dev.3ces, . a 7. . - .: ....qp

-* -w^'w ^w^^ w *..^w^' *** *- --- " "K^W^ }- '
:
-'*

;
-

:
::*Ii'



I/ . . *. . - .:* '%' A .~ ^.,. PS ; * . .,r- ':m'

. i. ' * .', .
·I ' - *

by electricity, gas, steam, compressed air, or '

other motive power, and to ch.-ige ita.motive ' .

power from time to time, as It ray determine.

6. To relocate, oharse. straighten,

improve or extend its lines of railway or rail-

road, or any pdrt thereof, from time to time,

and the location of all or any of its bridges, -i

ferries, dooks, landings, or other structures -

or buildlngs. f \ :- ,

*' . '~~~ 7. To construct, purchase, acquire,

own, improve, lease from and to other cor-

porations and indiriduals, maintain, use and :

operate parks, pleasure resorts, and places of

amusement and recreation and inns and hotels -n

connection with and located conveniently to its

lines of railway and itp railroad lines. 
;

8. To construct, purchase, acquire, .'

own, improve, lease froz and to other cor-

porations and individuals, maintain, use and : -: .
operate telephone and telegraph lines in connect- "s ' :'-:'-,:

ion with the operation of its other properties. ' *, -

9. To construct, purchase, acquire, l -.s: - s

own, improve, lease from -nd to other cor- -

porations and indiTvdurls, maintain, use, and i .

operate cables under and over the 1illamette, } -

Columbia, Olackamas, and other rivers and streana '

for carrying electrioity or other motive powe-, > "- -"

or its telephone or telegraph or other wires :* ·

and. lines, for the operation of its properties.

10. To purchase, acquireo, poeaesa, . - : .

6 , ~ :.-,

6. :"

''"".'^'aiIF a ' ?7^M isK ?'' 1 " 1'*'e" "" 1 """ -._,'r * .;. .-'S- .4 ,:
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A* own, hold, lw)rcve, lease from -pnd to other cor-

porations or individuals, maintain, and operate:
: i '.

real property, and to build dwelling houses,

otcuee, mills, factories, warehouses, wharfs,

wharf boats, and. ny and all other bidldlngs or: V

*tructurea and to loasa, cperate, sell, aiid die-. .

pose of the same. " <:

11. To lay out and -lot any real prop- ,.

erty belonging to the corporation into lots, blocks, '.

squaree, factory sites, and other convenient forms,

and leas., sell, and dispose of the same, and to -* t. ;:.

lay out, plot and dedicate to public use, or other-

wise, streets, avenues, alleys, and parks. . r'

la. To construct, purchase, acquire,

own, improve, lease from sen to other corporations -'

and individuals, maintainr., use and operate locks, . :'.

canals, ditches, flumes, basins and dams.

13. To oonstruct, purchase, acquire,

own, improve, lease from and to other corporations

and individuals, and maintain steamboats, launches,

and othar boats and use and operate them on the

Willamette and Co-imbia Rivers, end other streams.

14. To oonduct lumbering operations and .

~.1^ enterprises and to construct, purchase, acquire, ;

owU, improve, lease from and to other corporations

and individualE, maintain, use, and operate saw-

milll, aid to manufacture sawmill prodacts.

15. To purchase, acqu're, own, lmprove,

lease from and to other corporations, and individ-

uals, maintain, use and operate mines a.i quarries

» .7. .'

C___-______^______ ___ * A 
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and to manufacture, furnish, and sell cruniced ., *-

rock, Belgian Blocks, and other coTmcdlitLes '

that are manufactured from the products of its

mines and quarries. -

18. To acquire, own, use, deal in, ,

furnish, and sell timber, lumber, eawmill

products, logs, wood, oordwood, fuel, gravel,

earth, stone, coal, and other minerals.

17. To make, grade, pave, and improve

any street or highway or public or private piace,

or to erect os construct any building or other :

structure for itself or for others.

*!~ 18. To construct, purcnase, acluire,.

own, improve, lease from and to other oorrnre-tions : .: : : "

poles, conduits, subways, apparatus, and appliancer,,

plane, and other properties necessary or con-

venient for the generation, marufacture, or pro- ": U . . '.

duction of any comnodity, fluid, force, matter, : "?.~-

or taing whioh it 1i authorized to generate, man- -

ufacture, or produce, or for the sale, furnishing,

distributing, or transmission of the same to persons, [ - -

corporations, towns, cities, or otner purchasers

or consumers. .' *'"

19. To puroaase, aoquire, own, lease

from or to other oorporations or individuals, use,

sell, and transfer any franchise, rignt, or priv-

ilege necessary, expedient or convenient for the

conduct jf ar n enterprise, business, pursuit, or ' -

occupation in which it la authorized to eng&ge. .

85; ?''~~~~~~.'
I,'orporations, ~ ~ ~ ~ ~ ~ ~ ^\ tm' -t^, -.. **
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20. To charge and collect retes, farer,

freights, tolls, lockege, and other cormpensation

for any service, right, privilege, hreefi;, use,

acommodation, passage, transpo:t:atlon, comodity,

or other matter- or thing rendered or furnisled by -

Lt.

l2. To issue its bonda, coupon notes, '

promissory notes, debenturee, or other ooligatons
1. , * '..-

for the purpose of borrowing money tnereon and

to mortgage, pledge, or give or convey in trust -

.ny or all of its property, real, personal or .'a-

mixed, and its franchises, rights, and privileges

to Pecuze the payment thereof.

a3. To guarantee the stook, bonds, or

othe: obligations and seourtiees of other cor-

porations or individuals.

23. To exeroile tne poner of eminent

domain to the extent and in the manner permitted

by the laws of the Btate of Oregon.

34 Generally to do each and every act,

and thing which at any time it may be neoessary,

reuiLilte, or convenient to do In nrder to acoomp-.

lish the purposes herein expressed, and fully to

enjoy lts corporate powers.

ARTICLE IV.

This Corporation proposes to acquire,. ; ,.

make, coratruct, and operate lines of railway .

· ' · ' ':i" .. : iJ
i; 34 Generally to do each nd every act .' , '.

g .. . . . .", .. ; '' '|

* I ;~~~~:~~~~:···-: :~~~~~~. , i

4 ~ .-. ~.~'.:::- . * .. . .
/t:. .. ,..

AKTICLB~~~~~~~~~~~~~~~~ IV4, *^ ^



.with , .: tern as, , f ollows:

-* _ ... . -.. .-F

. ,.f

AI~~~ ~ . * . :

I .~ w~ith teramini s follows:

(a) from tne City of Portlarnd, i:n the

County of Multnomab, State of Oregon, in a general ..

astosrly and Coutheasterly direction to a point in

the Northwest quarter of Seotion Thirty-four (34), .

Township Three (3) South of Range Four (4) Last of .

tbe Willamette Meridian, in the County of Claokama,

in said state; and/or

(b) From eaid City of Portland in a .-'.

general Southerly direotion to and through Oregon

Olty to the Town of Canemah on the Willamette : :.. .

River about one (1) mile. South of Oregon City,

in said County of Clackaas; and/or

(o) From said City of Portland, in a

general-Easterly and Southeasterly direction to -

and through the Village of Lents to Lenta Junction

on the line of railway first above mentioned, in

said County of Multnomah; and/or

(d) rrow Linneman Junction, a point on

the line of railway first eaove mentioned, near .

the Town of Cedarville, in Seotion seventeen (17),

Township One (1) South of Range three (3) East of

the Willmette Meridian, in a general Northerly -

direotion to Ruby Junotion, and tnence in a gen-

eral Xasterly and Southeasterly direction through

the Town of Gresham to a point in the lortneast

quarter of Section Six (6), Township Two (2)

South, Range Five (5) ]Xat of the Tillamette

Meridian, in the County of Clackar.e, State of

Oregon; a.d/or ';

i . :'-,t:'-' ..,

10.
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(e) From said City of Portland in a

general Northerly direction to the City of Van-

couser, in the County of Clark, State of W&zh-

ington.

ARTIOLE V.

The principal office and place of bus-

ineer of this Corporation shall be in the City

of Portland, in the County of Multnomah, in the

State of Oregon.

ARTIOLE VI. - t

The authorized Capital Stook of this

corporation Is:

Common Stook. rive Hundred Taouoand (500,000) I :'" '
shares of Common Stock of no
par value.

Preferred Stook. Preferred Stook shall be auth-
orized in euch issues and classese
as may fron time to time be de-
termined by the holders of a *
majority of the then out tand- ' '
ing common stock; each such _ '
authorized issue of preferred "
stock to be of such class, with
or without par velue, in such
number of shares ati/cr aggregate
amount, and having such rights,
privileges, priorities and be
subject to redemption or retire-
ment upon such terra and con-
ditlons as may be prescribed
in the resolution of the holders
of a majority cf common stock
at the time of the authorization
of any class or iesuo of pre-
ferred stock.

r.
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.-- AIRT:OLE VII. .

- ... This Corporation shall not begin bus- i ''

. -* . inoss until and unless a oapital of Ore Tfouaand

(1,000.00) Dollaxre-a hall be paid in, either in

o;nly, or in equivalent property values. . :
· .. . -, '.

·- ' .... ':' Il»i WITUnS WaRE07, we have hereunto get

*-, " ' ~~our hands and seals, In triplicate, this la -Aday

of July, 1930.

1. . .* .

" J

-,·:,.., ' -.': .:
i * . */:-VII. .-

*i- * . (*l~ooo~oo) -o11ssu-^<1 be p:lo ln, elther ln .-

:', ^ : ' *, - , .<"

1 * ou h *0s ln rlplae h .
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. Peak, Earl S. Nelson and Claece D. Phillips, ·8TTE OFI ORTSTGOI, .HER , I have he
, 8. ; .. Jr L:. '.. :

County of h ultr.omah,l Seal, th,

C I

Ae, the underNigned, a otary Pu'alio ln and for :g.

' ' eaid Oounty ead 8tate, personally appeared Ca8e1ua . .,", .-.

! B. R. Peck, ]Zarl 8. elison aend lare'nce D. Phllllpe, '

, -to me known to be the individualo described in and

who ezeouted the foregoing Articile of Incorporation, · i '.-

and aokno 1edged to me that they executed the saree. :i'' :'

iJ~ I.S~ TBSTIlOBY tEIE3OF, I have hereunto ; #

i set Sj hand amd affixed vy Botarlal 9eal, this, the - .; :

I day and eOar In thia instrument first written. -' *

*; ; :.-' : ~,e-*' '^ Motary Public for Oregon. ':.t.... .;

i 7Cfta « y oom eieon expiree: ,_.c /. ./ 3. ' ;-

I - ' *" -. ,''. : '4 . *

' - ' ·

! ..

i 1; *...: -
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ENDORSED: 34142

SUPPLEMENTARY
ARTICLES OF INCORPORATION

of

PORTLAND GENERAL ELECTRIC COMPANY

Filed in the office of the Corporation
Commissioner of the State of Oregon at
8:30 o'clock A.M., the 16th day of
January, 1948.

Maurice Hudson

Corporation Commissioner



SUPPLEMENTARARY ARTICLES OF INCORPORATION

OF

PORTLAND GENERAL ELECTRIC COMPANY

WHEREAS at a meeting of the subscribers to the capital stock of
the above named corporation, duly and regularly called and held at 9:45
o'clock A. M., the 16th day of January, 1948, at the principal office of
said corporation at 621 Southwest Alder Street in the City of Portland,
County of Multnomah, State of Oregon, at which there were present and
voting, either in person or by proxy, subscribers to two hundred thirty-
six thousand eight hundred nineteen (236,819) shares of the capital stock
of said corporation, being all of the stock subscribed, there was presented
and adopted by a unanimous vote a resolution authorizing the directors of
the said corporation to execute and file supplementary articles increasing
the common capital stock of no par value and amending Article VI of the
Articles of Incorporation,

NOW, THEREFORE, We, James H. Polhemus, Paul Wallace, Ross B.
Hammond, Robert H. Strong and Frank M. Warren, Jr. being a majority of the
directors of Portland General Electric Company, a corporation, and having
been heretofore duly authorized by the resolution aforesaid, do hereby
execute and acknowledge supplementary articles of incorporation, amending
Article VI of the original articles of incorporation of this company, to
read as follows:

Article VI.

The authorized capital stock of this corporation is:

Common Stock. One million five hundred thousand
(1,500,000) shares of common stock
of no par value.

Preferred Stock. Preferred stock shall be author-
ized in such issues and classes
as may from time to time be
determined by the holders of a
majority of the then outstanding
common stock; each such authorized
issue of preferred stock to be of
such class, with or without par
value, in such number of shares
and/or aggregate amount, and having
such rights, privileges, priorities
and be subject to redemption or re-
tirement upon such terms and con-
ditions as may be prescribed in the
resolution of the holders of a ma-
jority of common stock at the time of
the authorization of any class or is-
sue of preferred stock.

-1-



IN WITNESS WHEREOF, we have hereunto set our hands and seals
this 16th day of January, A.D. 1948.

/s/ James H. Polhemus (SEAL)

/s/ Ross B. Hammond (SEAL)

(CORPORATE SEAL) -/s/ Robert H. Strong (SEAL)

C(
/s/ Paul B. Wallace (SEAL)

/s/ Frank M. Warren, Jr. (SEAL)

STATE OF OREGON )
) SS

COUNTY OF MULTNOMAH )

THIS CERTIFIES that on this 16th day of January, A.D. 1948, before
me, the undersigned, a Notary Public in and for said county and state,
personally appeared James H. Polhemus, Paul Wallace, Ross B. Hammond, Robert
H. Strong, and Frank M. Warren, Jr., known to me to be the identical persons
named in and who executed the foregoing supplementary articles of incorpo-
ration and acknowledged to me that they executed the same freely and
voluntarily for the uses and purposes therein mentioned.

IN TESTIMONY WHEREOF, I have hereunto set my hand and notarial seal
the day and year last above written.

/s/ Clarence D. Phillips
(Notarial Seal) Notary Public for Oregon

My commission expires: Dec. 6, 1949

-2-



ENDORSED: 34142

CERTIFICATE OF INCREASE

OF

CAPITAL STOCK

OF

PORTLAND GENERAL ELECTRIC COMPANY.

Filed in the office of the Corporation
Cnmmissioner of the State of Oregon at
8:30 o'clock A.M., the 16th day of
January, 1948.

Maurice Hudson

Corporation Commissioner



CERTIFICATE OF INCREASE OF CAPITAL STOCK

CERTIFICATE AND COPY OF RESOLUTION INCREASING CAPITAL STOCK OF
PORTLAND GENERAL ELECTRIC COMPANY, a corporation.

I, CLARENCE D. PHILLIPS, Secretary of Portland General Electric
Company,. a corporation organized and formed under and by virtue of the
laws of the State of Oregon, hereby certify that at a special meeting of
the stockholders of said corporation, duly and legally called and held
at the principal office of said corporation at 621 Southwest Alder Street
in the City of Portland, County of Multnamah, State of Oregon, at 9:45
a. m. on the 16th day of January, 1948, which meeting was called for the
purpose of increasing the capital stock of such corporation; that a
majority of said stock was present at such meeting of the stockholders
thereof and voted; that the following is a full copy of the resolution
authorizing the increase of the capital stock of the corporation:

"BE IT RESOLVED that the authorized capital stock of
this corporation be increased by increasing the common
stock from five hundred thousand (500,000) shares of no
par value to one mill-ion five hundred thousand (1,500,000)
shares of no par value.

"BE IT FURTHER RESOLVED that the board of directors
or a majority thereof be and it is hereby authorized to
execute and file supplementary articles of incorporation
amending Article VI of the Articles of Incorporation so
as to provide for one million five hundred thousand
(1,500,000) shares of common stock of no par value and so
that the same shall read as follows:

"The authorized capital stock of this corporation
is:

Common stock. One million five hundred thousand
(1,500,000) shares of common
stock of no par value.

Preferred stock. Preferred stock shall be authorized
in such issues and classes as may
from time to time be determined
by the holders of a majority of
the then outstanding common stock;
each such authorized issue of
preferred stock to be of such class,
with or without par value, in such
number of shares and/or aggregate.
amount, and having such rights,
privileges, priorities and be sub-
ject to redemption or retirement
upon such terms and conditions as
may be prescribed in the resolution



of the holders of a majority of
common stock at the time of the
authorization of any class or issue
of preferred stock."

Such resolution was adopted by a vote of the majority of the
stock of such corporation.

WITNESS my hand and the seal of said corporation affixed this
16th day of January, 1948.

/a/ Clarence D. Phillips
(CORPORATE SEAL) Secretary



STATE CF OREGON )
) as

COUNTY OF MULTNMAH )

I, CLARENCE D. PHILLIPS, being first duly sworn, upon my oath
depose and say that I am secretary of PORTLAND GENERAL ELECTRIC COMPANY,
a corporation; that the foregoing statement is true, and that the resolution
set forth therein is a full and complete copy of the resolution adopted at
the meeting of the stockholders of said corporation, held at the time and
place above set forth, for the purpose of increasing the capital stock of
said corporation; that there was present, either in person or by proxy,
a majority of the stock of said corporation; and that said resolution in-
creasing the capital stock of Portland General Electric Company, a corpora-
tion, from 500,000 shares common stock of no par value to 1,500,000 shares
cmmon stock of no par value was duly adopted by a vote of the majority
of the stock of such corporation.

/s/ Clarence D. Phillips

Subscribed and sworn to before me this 16th day of January,
1948.

/s/ Ruth H. Olson
Notary Public for Oregon

(Notarial Seal) My commission expires: Dec. 25, 1950



ARTICLES OF INCORPORATION

OF - 9 t

PORTLAND GENERAL ELECTRIC COMPANY V

'/// 4B

KNOW ALL MEN BY THESE PRESENTS, that we, the undersigned, Cassius
R. Peck, Earl S. Nelson and Clarence D. Phillips, of the City of Portland,
County of Multnomah, State of Oregon, do hereby associate ourselves.together
for the purpose of forming a corporation under the general incorporation
laws of the State of Oregon, and we hereby adopt the following

ARTICLES OF INCORPORATION

ARTICLE I.

The name assumed by this Corporation and by which it shall be
known is PORTLAND GENERAL ELECTRIC COMPANY.

ARTICLE II.

The duration of this Corporation is and shall be unlimited.

ARTICLE III.

The enterprise, business, pursuit, or occupation in which this
Corporation proposes to engage is:

A. The construction, purchase, acquisition, ownership, improve-
ment, leasing from or to other corporations, or individuals, maintenance,
use and operation of plants and properties for the generation, manufacture, .
production and furnishing of light, heat, and power, including the genera-
tion, manufacture, production, furnishing, use and sale to the public
generally, including other corporations, towns, cities and municipalities
of electricity, gas, steam, compressed air, cold air, and any and all
other kinds of power, forces, fluids, currents, matter and materials used,
or that may be used, for the purpose of illumination, heat, cold, motive
power, or for any other purposes for which such substances or any of them
may now or hereafter be used or suitable for use, together with transmission
lines, distribution lines, equipment, shops, towers, poles, wires, pipes,
conduits, apparatus and appliances, telephone lines, telegraph lines and
machinery, buildings and property for the operation of such plants and
properties.

B. The construction, purchase, acquisition, ownership, improve-
ment, leasing from or to other corporations or individuals, maintenance,
use, and operation of lines of street railway and other railway lines with
rolling stock and equipment, car-barns, shops, power plants, depots, stations,
poles, wires, conduits, subways, apparatus and appliances, telephone lines,
telegraph lines, and other buildings and property for the operation thereof
in, on, over, under, along and through the streets, roads, alleys, and other

-1-



public places and private places and private property in the Cities of
Portland, Oregon City and Salem, and in the Counties of Multnomah,
Clackamas, and Marion, in the State of Oregon, and in and through other
counties, cities, towns and villages of said State of Oregon, and in
the City of Vancouver, in the County of Clark, in the State of Washington,
and in and through the other counties, cities, towns, and villages in said
State of Washington; and also bridges and ferries with boats, landings,
docks, and other property for the operation thereof in, upon, over, across,
and along the Columbia and Willamette Rivers and other streams in connec-
tion with said lines of railway.

C. The purchase, acquisition, ownership, holding and enjoy-
ment and sale, pledge and other disposition of, and trading and dealing
in, shares of capital stock and bonds, notes, mortgages, debentures
and other evidences of indebtedness, of corporations, and corporate secur-
ities of every and any kind, including particularly shares of stock, bonds,
notes, mortgages, debentures, evidences of indebtedness and securities of
corporations owning and operating, or owning or operating, power plants,
lighting or heating plants, gas manufacturing plants and/or gas distribu-
tion systems, street railways, and railroads, or any or-all thereof, with
the full power and authority to exercise and enjoy all rights, powers and
privileges of ownership of all shares of stock, bonds, notes, mortgages,
debentures, evidences of indebtedness, corporate securities and choses in
action at any time owned, acquired or held by it, including the right to
vote and collect, receive and dispose of dividends upon such shares of
stock.and to enforce, collect, receive and dispose of the interest and
principal of all such bonds, notes, mortgages, debentures, evidences of
indebtedness and choses in action.

D. In the prosecution of and in connection with and in addi-
tion to the aforesaid general enterprise or pursuit this Corporation
proposes to engage in the following enterprises or pursuits:

1. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate
water rights and privileges and water powers, riparian rights, canals,
and pipe lines and to supply and sell water, and the use and flow of
water, to persons, corporations, factories, towns, and cities for domes-
tic or public purposes and for use as power and for manufacturing and
other purposes.

2. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate lines
of railroad in and through the cities of Portland and Oregon City, and
the Counties of Multnomah and Clackamas, and other counties in the State
of Oregon, and also in the City of Vancouver and the County of Clark,
and other counties in the State of Washington, and for this purpose to
exercise the right of eminent domain and appropriate private property.

3. To receive, carry and transport passengers, freight, baggage,
and express matter and the United States Mails.
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4. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate, and
manufacture, repair, deal in, furnish, and sell rolling stock, motors,
railway and other equipment and machinery, and all kinds of electrical
apparatus, machinery supplies and appliances; to engage in and carry on
the business of importing, exporting, manufacturing, producing, buying,
selling and otherwise dealing in and with goods, wares, and merchandise
of every class and description, and especially stoves, engines, motors,
lamps and other devices, apparatus, appliances, and equipment operated
by or in connection with or calculated directly or indirectly to promote
the consumption or use of electrical energy, gas, or their products or by-
products.

5. To operate its railway and railroad lines and other proper-
ties, or any of them by electricity, gas, steam, compressed air, or other
motive power, and to change its motive power from time to time, as it may
determine.

6. To relocate, change, straighten, improve or extend its
lines of railway or railroad, or any part thereof, from time to time, and
the location of all or any of its bridges, ferries, docks, landings, or
other structures or buildings.

7. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate parks,
pleasure resorts, and places of amusement and recreation and inns and
hotels in connection.with and located conveniently to its lines of rail-
way and its railroad lines.

8. To;construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate
telephone and telegraph lines in connection with the operation of its
other properties.

9. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use, and operate
cables under and over the Willamette, Columbia, Clackamas and other rivers
and streams for carrying electricity or other motive power, or its tele-
phone or telegraph or other wires and lines, for the operation of its
properties.

10. To purchase, acquire, possess, own, hold, improve, lease
from and to other corporations or individuals, maintain, and operate real
property, and to build dwelling houses, stores, mills, factories, ware-
houses, wharfs, wharf boats, and any and all other buildings or structures
and to lease, operate, sell, and dispose of the same.

11. To lay out and plot any real property belonging to the
corporation into lots, blocks, squares, factory sites, and other convenient
forms, and lease, sell, and dispose of the same, and to lay out, plot and
dedicate to public use, or otherwise, streets, avenues, alleys, and parks.
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12. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate
locks, canals, ditches, flumes, basins and dams.

13. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, and maintain steamboats,
launches, and other boats and use and operate them on the Willamette and
Columbia Rivers, and other streams.

14. To conduct lumbering operations and enterprises, and to
construct, purchase, acquire, own, improve, lease from and to other
corporations and individuals, maintain, use, and operate sawmills, and
to manufacture sawmill products.

15. To purchase, acquire, own, improve, lease from and to other
corporations, and individuals, maintain, use and operate mines and quarries
and to manufacture, furnish, and sell crushed rock, Belgian Blocks, and
other commodities that are manufactured from the products of its mines
and quarries.

16. To acquire, own, use, deal in, furnish, and sell timber,
lumber, sawmill products, logs, wood, cordwood, fuel, gravel, earth,
stone, coal, and other minerals.

17. To make, grade, pave, and improve any street or highway
or public or private place, or to erect or construct any building or
other structure for itself or for others.

18. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use, and operate
wires, poles, conduits, subways, apparatus, and appliances, plans, and
other properties necessary or convenient for the generation, manufacture,
or production of any commodity, fluid, force, matter, or thing which it is
authorized to generate, manufacture, or produce, or for the sale, furnish-
ing, distributing, or transmission of the same to persons, corporations,
towns, cities, or other purchasers or consumers.

19. To purchase, acquire, own, lease from or to other corpo-
rations or individuals, use, sell, and transfer any francise, right,
or privilege necessary, expedient or convenient for the conduct of any
enterprise, business, pursuit, or occupation in which it is authorized
to engage.

20. To charge and collect rates, fares, freights, tolls,
lockage, and other compensation for any service, right, privilege, benefit,
use, accommodation, passage, transportation, commodity, or other matter
or thing rendered or furnished by it.

21. To issue its bonds, coupon notes, promissory notes, deben-
tures, or other obligations for the purpose of borrowing money thereon and
to mortgage, pledge, or give or convey in trust any or all of its property,
real, personal or mixed, and its franchises, rights, and privileges to
secure the payment thereof.
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22. To guarantee the stock, bonds, or other obligations and
securities of Other corporations or individuals.

23. To exercise the power of eminent domain to the extent and
in the manner permitted by the laws of the State of Oregon.

24. Generally to do each and every act and thing which at any
time it may be necessary, requisite, or convenient to do in order to
accomplish the purposes herein expressed, and fully to enjoy its
corporate powers.

ARTICLE IV.

This Corporation proposes to acquire, make, construct, and
operate lines of railway with termini as follows:

(a) From the City of Portland, in the County of Multnomah,
State of Oregon, in a general Easterly and Southeasterly direction to a
point in the Northwest quarter of Section Thirty-four (34), Township
Three (3) South of Range Four (4) East of the Willamette Meridian,
in the County of Clackamas, in said State; and/or

(b) From said City of Portland in a general Southerly direc-
tion to and through Oregon City to the Town of Canemah on the Willamette
River about one (1) mile South of Oregon City, in said County of
Clackamas; and/or

(c) From said City of Portland, in a general Easterly and
Southeasterly direction to and through the Village of Lents to Lents
Junction on the line of railway first above mentioned, in said County
of Multnomah; and/or

(d) From Linneman Junction, a point on the line of railway
first above mentioned, near the Town of Cedarville, in Section Seven-
teen (17), Township One (1) South of Range Three (3) East of the Wil-
lamette Meridian, in a general Northerly direction to Ruby Junction,
and thence in a general Easterly and Southeasterly direction through
the Town of Gresham to a point in the Northeast quarter of Section
Six (6), Township Two (2) South, Range Five (5) East of the Willamette
Meridian, in the County of Clackamas, State of Oregon; and/or

(e) From said City of Portland in a general Northerly direc-
tion to the City of Vancouver, in the County of Clark, State of Washington.

ARTICLE V.

The principal office and place of business of this Corporation
shall be in the City of Portland, in the County of Multnomah, in the
State of Oregon.
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ARTICLE VI.

The authorized Capital Stock of this corporation is:

Common Stock. Five Hundred Thousand (500,000) shares
of Crmmon Stock of no par value.

Preferred Stock. Preferred Stock shall be authorized in
such issues and classes as may from
time to time be determined by the holders
of a majority of the then outstanding
common stock; each such authorized issue
of preferred stock to be of such class,
with or without par value, in such num-
ber of shares and/or aggregate amount,
and having such rights, privileges,
priorities and be subject to redemption
or retirement upon such terms and condi-
tions as may be prescribed in the reso-
lution of the holders of a majority of
common stock at the time of the authori-
zation of any class or issue of preferred
stock.

ARTICLE VII.

This Corporation shall not begin business until and unless
a capital of One Thousand ($1,000.00) Dollars shall be paid in,
either in money,. or in equivalent property values.

IN WITNESS WHEREOF, we have hereunto set our hands and
seals, in triplicate, this 24th day of July, 1930.

Witnesses: (Signed) Cassius R. Peck (Seal)

Theresa W. Bernges (Signed) Earl S. Nelson (Seal)

Alice W. Bushnell (Signed) Clarence D. Phillips (Seal)

STATE OF OREGON, )
) ss.

County of Multnomah,)

On this 24th day of July, 1930, before me, the undersigned, a
Notary Public in and for said County and State, personally appeared
Cassius R. Peck, Earl S. Nelson and Clarence D. Phillips, to me known to
be the individuals described in and who executed the foregoing Articles
of Incorporation, and acknowledged to me that they executed the same.
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IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
my Notarial Seal, this, the day and year in this instrument first written.

(Notarial Seal) Theresa W. Bernges,
Notary Public for Oregon

My conmission expires Dec. 13, 1933.

ENDORSED: 34142 Articles of Incorporation of Portland General Electric
Company Filed in the office of the Corporation COMMISSIONER
of the STATE OF OREGON at 11:30 o'clock a.m., the 25th day of
July, 1930.

MArk D. McCallister,
Corporation Commissioner.
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SUPPLEMENTARY ARTICLES OF INCORPORATION

OF

PORTLAND GENERAL ELECTRIC COMPANY

WHEREAS at a meeting of the subscribers to the capital

stock of the above named corporation, duly and regularly called

and held, at two o'clock P. M., the 12th day of March, 1952, at

the Benson Hotel, 309 S. W. Broadway in the City of Portland,

Multnomah County, Oregon at which there were present and voting,

either in person or by proxy, subscribers to 999,520 shares of

the capital stock.of said corporation, being more than three-

fourths of the stock subscribed, there was presented and adopted

by a unanimous vote a resolution authorizing the directors of

the said corporation to execute and file supplementary articles,-

to change 1,500,000 shares of authorized capital stock to a par

value of $15.00 per share, and to increase the number of shares

from 1,500,000 of a par value of $15.00 per share to 2,500,000

shares of a par value of $15.00 per share.

NOW, THEREFORE, We, Thos. W. Delzell, Ralph Thom,

Henry F. Cabell, Wm. C. Christensen, Frank M. Warren, Jr.,

James H. Polhemus, Wade Newbegin, Lloyd J. Wentworth and R. L.

Clark, being a majority of the directors of Portland General

Electric Company a corporation and having been heretofore duly

authorized by the resolution aforesaid, do hereby execute and

acknowledge supplementary articles of incorporation, amending

Article VI of the articles of incorporation of this company,

to read as follows:

-I
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ARTICLE VI

The amount of the capital stock of the corporation is:

Common Stock. Thirty-seven Million Five
Hundred Thousand Dollars
($37,500,000) divided into
Two Million Five Hundred
Thousand (2,500,000) shares
of common stock; and the par
value of each share of such
common stock is Fifteen Dol-
lars ($15.00).

The One Million Five Hundred Thousand (1,500,000)
shares of common stock of no par value heretofore authorized,
of which One Million Two Hundred Fifty Thousand (1,250,000)
shares are issued and outstanding, are hereby reclassified,
changed into and shall be One Million Five Hundred Thousand
(1,500,000) shares of said common stock of the par value of
Fifteen Dollars ($15.00) per share.

Preferred Stock. Preferred stock shall be authorized
in such issues and classes as may
from time to time be determined by
the holders of a majority of the then
outstanding common stock; each such
authorized issue of preferred stock
to be of such class with or without par
value, in such number of shares and/or
aggregate amount, and having such
rights, privileges, priorities and be
subject to redemption or retirement
upon such terms and conditions as may
be prescribed in the resolution of
the holders of a majority of the com-
mon stock at the time of the authoriza-
tion of any class or issue of preferred
stock.

IN WITNESS WHEREOF, we have hereunto set our hands and

seals this 12th day of March, A.D. 1952.

Thos. W. Delzell

Ralph Thmn

Henry F. Cabell
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Wm. C. Christensen

Frank M. Warren, Jr.

James H. Polhemus

Wade Newbegin

Lloyd J. Wentworth

R. L. Clark

STATE OF OREGON )
) ss.

COUNTY OF MULTNOMA )

THIS CERTIFIES that on this 12th day of March, A.D. 1952,

before me, the undersigned, a Notary Public in and for said county

and state, personally appeared Thos. W. Delzell, Ralph Thcm, Henry

F. Cabell, Wn. C.'Christensen, Frank M. Warren, Jr., James H.

Polhemus, Wade Newbegin, Lloyd J. Wentworth and R. L. Clark, known

to me to be the identical persons named in and who executed the

foregoing supplementary articles of incorporation, and acknowledged

to me that they executed the same freely and voluntarily for the

uses and purposes therein mentioned.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

seal, the day and year last above written.

Clarence D. Phillips
(Notarial Seal) Notary Public for Oregon

My conmission expires: Dec. 7, 1953
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ARTICLES OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION

OF

PORTLAND GENERAL ELECTRIC CCMPANY

Pursuant to the provisions of ORS 57.370 (Section 56, Chapter 549,

Oregon Laws 1953) of the Oregon Business Corporation Act, the undersigned

corporation adopts the following Articles of Amendment:

1. The name of the corporation is Portland General Electric

Company.

2. The following amendment of the Articles of Incorporation was

adopted by the shareholders of the corporation on April 14, 1954, in the

manner prescribed by the Oregon Business Corporation Act:

- That Article VI of said Articles of Incorporation as amended
shall read as follows:

"ARTICLE VI.

The amount of the capital stock of the corporation is:

COMMON STOCK. Thirty-seven Million Five Hundred Thousand Dollars
($37,500,000) divided into Five Million (5,000,000) shares of common stock;
and the par value of each share of such common stock is Seven and 50/100
Dollars ($7.50).

The Two Million Five Hundred Thousand (2,500,000) shares of
common stock of a par value of Fifteen Dollars ($15.00) per share here-
tofore authorized, of which One Million Five Hundred Thousand (1,500,000)
shares are issued and outstanding, are hereby reclassified, changed into
and shall be Five Million (5,000,000) shares of said common stock of the
par value of Seven and 50/100 Dollars ($7.50) per share, of which Three
Million (3,000,000) shares will be issued and outstanding.

PREFERRED STOCK. Preferred stock shall be authorized in such
issues and classes as may from time to time be determined by the holders
of a majority of the then outstanding common stock; each such authorized
issue of preferred stock to be of such class, with or without par value,
in such number of shares, and/or aggregate amount, and having such rights,
privileges, priorities and be subject to redemption or retirement upon
such terms and conditions as may be prescribed in the resolution of the
holders of a majority of common stock at the time of the authorization of
any class or issue of preferred stock.
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Stockholders shall have no preemptive rights for the purchase of
any stock, except as may be authorized by the Board of Directors of this
corporation."

3. The number of shares of the corporation outstanding at the

time of such adoption was 1,500,000, and the number of shares entitled to

vote thereon was 1,500,000; the number of shares voted for such amendment

was 1,216,515, and the number of shares voted against such amendment was

1,900.

4. The manner in which such amendment effects a change in the

amount of stated capital, and the amount of stated capital as changed by

such amendment are as follows: No changes in stated capital.

Dated April 19, 1954.

PORTLAND GENERAL ELECTRIC COMPANY

(CORPORATE SEAL) By JAMES H. POLHEMUS
Its President

and CLARENCE D. PHILLIPS
Its Secretary

STATE OF OREGON, )
)ss.

County of Multnomah. )

I, ALMA L. WILSON, a notary public, do hereby certify that on

this l9th day of April, 1954, personally appeared before me JAMES H.

POLHEMUS and CLARENCE D. PHILLIPS, who each being by me first duly sworn,

severally declared that they are the President and Secretary, who signed

the foregoing document as such officers of said corporation, and that the

statements therein contained are true.

ALMA L. WILSON
Notary Public for Oregon

(NOTARIAL SEAL) My commission expires: 2-17-57
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ARTICLES OF INCORPORATION

of

PORTLAND GENERAL ELECTRIC COMPANY

Filed in the office of the Corporation
Commissioner of the State of Oregon
April 23, 1962

Frank J. Healy

Corporation Commissioner
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ARTICLES OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION

OF

PORTLAND GENERAL ELECTRIC COMPANY

Pursuant to the provisions of ORS 57.370 (Section 56, Chapter 549,

Oregon Laws 1953) of the Oregon Business Corporation Act, the undersigned

corporation adopts the following Articles of Amendment:

1. The name of the corporation is Portland General. Electric

Company.

2. The following amendment of the Articles of Incorporation was

adopted by the shareholders of the corporation on April 18, 1962, in the

manner prescribed by the Oregon Business Corporation Act.

That Article VI of said Articles of Incorporation as amended by
resolution of the stockholders adopted April 14, 1954, as now amended
shall read as follows:

"ARTICLE VI.

The amount of the capital stock of the corporation is:

COMMON-STOCK. Forty-five Million Dollars ($45,000,000) divided
into Twelve Million (12,000,000) shares of common stock; and the par value
of each share of such common stock is Three and 75/100 Dollars ($3.75).

The Five Million (5,000,000) shares of common stock of a par value
of Seven and 50/100 Dollars ($7.50) per share heretofore authorized, of
which Three Million Six Hundred Thousand (3,600,000) shares are issued,
are hereby reclassified, changed into and.shall be Twelve Million
(12,000,000) shares of said common stock of the par value of Three and
75/100 Dollars ($3.75) per share, of which Seven Million Two Hundred
Thousand (7,200,000) shares will be issued.

PREFERRED STOCK. Preferred stock shall be authorized in such
issues and classes as may from time to time be determined by the holders
of a majority of the then outstanding common stock; each such authorized
issue of preferred stock to be of such class, with or without par value,
in such number of shares and/or-aggregate amount, and having such rights,
privileges, priorities and be subject to redemption or retirement upon
such terms and conditions as may be prescribed in the resolution of the
holders of a majority of the common stock at the time of the authorization
of any class or issue of preferred stock.



Stockholders shall have no preemptive rights for the purchase of
any stock, except as may be authorized by the Board of Directors of this
corporation."

3. The number of shares of the corporation issued at the time

of such adoption was 3,600,000, of which 12,651 shares are held in the

treasury, and the number of shares entitled to vote thereon was 3,587,349;

the number of shares voted for such amendment was 2,982,277, and the

number of shares voted against such amendment was 16,037.

4. The manner in which such amendment effects a change in the

amount of stated capital, and the amount of stated capital as changed by

such amendment are as follows: No changes in stated capital.

Dated April 19, 1962.

PORTLAND GENERAL ELECTRIC COMPANY

(CORPORATE SEAL) By FRANK M. WARREN
President

and CLARENCE D. PHILLIPS
Secretary

STATE OF OREGON, )
) ss.

County of Maltnomah. )

I, ALMA L. WILSON, a notary public, do hereby certify that on

this 19th day of April 1962, personally appeared before me FRANK M.

WARREN and CLARENCE D. PHILLIPS, who each being by me first duly sworn,

severally declared that they are the President and Secretary, who signed

the foregoing document as such officers of said corporation, and that

the statements therein contained are true.

ALMA L. WILSON
Notary Public for Oregon

(NOTARIAL SEAL) My commission expires: 2-17-65
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ARTICLES OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION AS AMENDED

OF

PORTLAND GENERAL ELECTRIC COMPANY

Pursuant to the provisions of ORS 57.370 (Section 56 Chapter 370

Oregon Laws 1953 as amended by Section 19 Chapter 479 Oregon Laws 1963) of

the Oregon Business Corporation Act, the undersigned corporation adopts the

following Articles of Amendment:

1. The name of the corporation is PORTLAND GENERAL ELECTRIC

COMPANY.

2. The following amendment of the Articles of Incorporation was

adopted by the shareholders of the corporation on April 29, 1964 in the

manner prescribed by the Oregon Business Corporation Act.

That Article VI of the said Articles of Incorporation as amended
by resolution of the stockholders adopted April 18, 1962, as now further
amended, shall read as follows:

"ARTICLE VI.

The amount of the capital stock of the corporation is:

COMMON STOCK. Forty-five Million Dollars ($45,000,000) divided
into twelve million (12,000,000) shares of common stock; and the par value
of each share of such common stock is Three and 75/100 Dollars ($3.75).

PREFERRED STOCK. The Preferred Stock of this corporation shall
be divided into 300,000 shares of the par value of $100.00 per share
issuable in series as hereinafter provided.

A statement of the preferences, limitations and relative rights
of each class of the capital stock of the corporation, namely, the Pre-
ferred Stock of the par value of $100.00 per share and the Common Stock

D D.



of the par value of $3.75 per share, of the variations and relative rights
and preferences as between series of the Preferred Stock insofar as the
same are fixed by these Supplementary and Amended Articles of Incorporation
and of the authority vested in the Board of Directors of the corporation
to establish series of Preferred Stock and to fix and determine the vari-
ations in the relative rights and preferences as between series insofar
as the same are not fixed by these Articles.of Amendment to the Amended
Articles of Incorporation is as follows:

PREFERRED STOCK

(a) The shares of the Preferred Stock may be divided into and
issued in series. Each series shall be -so designated as to distinguish
the shares thereof from the shares of all other series of the Preferred
Stock and all other classes of capital stock of the corporation. To
the extent that these Supplementary and Amended Articles of Incorpora-
tion shall not have established series of the Preferred Stock and
fixed and determined the variations in the relative rights and
preferences as between series, the Board of Directors shall have
authority, and is hereby expressly vested with authority, to divide
the Preferred Stock into series and, within the limitations set forth
in these Supplementary and Amended Articles of Incorporation and such
limitations as may be provided by law, to fix and determine the
relative rights and preferences of any series of the Preferred Stock
so established. Such action by the Board of Directors shall be
expressed in a resolution or resolutions adopted by it prior to the
issuance of shares of each series, which resolution or resolutions
shall also set forth the distinguishing designation.of the particular
series of the Preferred Stock established thereby. Without limiting the
generality of the foregoing, authority is hereby expressly vested in
the board of directors so to fix and determine with respect to any-
series of the Preferred Stock:

(1) The rate of dividend;
(2) The price at which and the terms and conditions on which

shares may be sold or redeemed;
(3) The amount payable upon shares in the event of voluntary

liquidation;
(4) Sinking fund provisions for the redemption or purchase of

shares; and
(5) The terms and conditions on which shares may be converted

if the shares of any series are issued with the privilege
of conversion.

All shares of the Preferred Stock of the same series shall be identical
except that shares of the same series issued at different times may
vary as to the dates from which dividends thereon shall be cumulative;
and all shares of the Preferred Stock, irrespective of series, shall
constitute one and the same class of stock, shall be of equal rank,
and shall be identical except as to the designation thereof, the date
or dates from which dividends on shares thereof shall be cumulative,
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and the relative rights and preferences set forth above in clauses
(1) through (5) of this subdivision (a), as to which there may be
variations between different series. Except as may be otherwise
provided by law, by subdivision (g) of this Article VI, or by the
resolutions establishing any series of Preferred Stock in accordance
with the foregoing provisions of this subdivision (a), whenever the
written consent, affirmative vote, or other action on the part of
the holders of the Preferred Stock may be required for any purpose,
such consent, vote or other action shall be taken by the holders of
the Preferred Stock as a single class irrespective of series and not
by different series.

(b) The holders of shares of the Preferred Stock of each series
shall be entitled to receive dividends, when and as declared by the
board of directors, out of any funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI, and
no more, payable quarterly on the first days of January, April, July
and October in each year or on such other date or dates as the board
of directors shall determine. Such dividends shall be cumulative in
the case of shares of each series either from the date of issuance of
shares of such series or from the first day of the current dividend
period within which shares of such series shall be issued, as the
board of directors shall determine, so that if dividends on all out-
standing shares of each particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directors for the respective series, shall not have been paid or
declared and set apart for payment for all past dividend periods and
for the then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for payment at
said rates before any dividends on the Common Stock shall be paid or
declared and se4 apart for payment. In the event more than one series
of the Preferred Stock shall be outstanding, the corporation, in making
any dividend payment on the Preferred Stock, shall make payments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment or
payments which may be in arrears.

(c) In the event of any dissolution, liquidation or winding up
of the corporation, before any distribution or payment shall be made
to the holders of the Common Stock, the holders of the Preferred Stock
of each series then outstanding shall be entitled to be paid out of
the net assets of the corporation available for distribution to its
shareholders $100 per share plus unpaid accumulated dividends thereon,
if any, to the date of payment, and no more, unless such dissolution,
liquidation or winding up shall be voluntary, in which event the
amount which such holders shall be entitled so to be paid shall be
the respective amounts per share fixed and determined with respect
to each series in accordance with subdivision (a) of this Article VI,
and no more. If upon any dissolution,, liquidation or winding up of
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the corporation, whether voluntary or involuntary, the net assets of
the corporation available for distribution to its shareholders shall
be insufficient to pay the holders of all outstanding shares of
Preferred Stock of all series the full amounts to which they shall be
respectively entitled as aforesaid, the entire net assets of the
corporation available for distribution shall be distributed ratably
to the holders of all outstanding shares of Preferred Stock of all
series in proportion to the amounts to which they shall be respectively
so entitled. For the purposes of this subdivision (c), any dissolution,
liquidation or winding up which may arise out of or result from the
condemnation or purchase of all or a major portion of the properties
of the corporation by (1) the.United States Government or any authority,
agency or instrumentality thereof, (2) a State of the United States
or any political subdivision, authority,'-agency or instrumentality
thereof, or (3) a district, cooperative or other association or entity
not organized for profit, shall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation, merger
or amalgamation of the corporation with or into any other corporation
or corporations shall not be deemed to be a dissolution, liquidation
or winding up of the corporation, whether voluntary or involuntary.

(d) The Preferred Stock of all series, or of any series thereof,
or any part of any series thereof, at any time outstanding, may be
redeemed by the corporation, at its election expressed by resolution
of the board of directors, at any time or from time to time, at the
then applicable redemption price fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI. If
less than all 6f the shares of any series are to be redeemed, the
redemption shall be made either pro rata or by lot in such manner as
the board of directors shall determine.

In the event the corporation shall so elect to redeem shares of
the Preferred Stock, notice of the intention of the corporation to do
so and of the date and place fixed for redemption shall be mailed not
less than thirty days before the date fixed for redemption to each
holder of shares of the Preferred Stock to be redeemed at his address
as it shall appear on the books of the corporation, and on and after
the date fixed for redemption and specified in such notice (unless
the corporation shall default in making payment of the redemption
price), such holders shall cease to be shareholders of the corporation
with respect to such shares and shall have no interest in or claim
against the corporation with respect to such shares, excepting only
the right to receive the redemption price therefor from the corpora-
tion or the date fixed for redemption, without interest, upon
endorsement, if required, and surrender of their certificates for
such shares.

Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time there-
after on or before the date fixed for redemption, the corporation
may, if it so elects, deposit the aggregate redemption price of the
shares to be redeemed with any bank or trust company doing business
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in the City of New York, N. Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Portland, Oregon, having a
capital and surplus of at least $5,000,000, named in such notice,
payable on the date fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon endorsement,
if required, and surrender of their certificates for such shares,
and on and after the making of such deposit such holders shall cease
to be shareholders of the corporation with respect to such shares
and shall have no interest in or claim against the corporation with
respect to such shares, excepting only the right to exercise such
redemption or exchange rights, if any, on or before the date fixed
for redemption as may have been provided with respect to such shares
or the right to receive the redemption price of their shares from
such bank or trust company on the date fixed for redemption,-without
interest, upon endorsement, if required, and surrender of their
certificates for such shares.

If the corporation shall have elected to deposit the redemption
moneys with a bank or trust company as permitted by this subdivision
(d), any moneys so deposited which shall remain unclaimed at the end
of six years after the redemption date shall be repaid to the cor-
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall
be deemed to be unsecured creditors of the corporation for an amount,

.without interest, equal to the amount they would theretofore-have been
entitled to receive from such bank or trust company. Any redemption
moneys so deposited which shall not be required for such redemption
because of the exercise, after the date of such deposit, of any right
of conversion or exchange or otherwise, shall be returned to the
corporation forthwith. The corporation shall be entitled to receive
any interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided, and the
holders of any shares called for redemption shall have no claim against
any such interest.

Nothing herein contained shall limit any legal right of the
corporation to purchase or otherwise acquire any shares of the
Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for any other purpose
except as may be otherwise provided by law, by subdivisions (f), (g)
and (h) of this Article VI, or by resolutions establishing any series
of Preferred Stock in accordance with subdivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled to notice
of each meeting of stockholders at which they shall have any right to
vote, but shall not be entitled to notice of any other meeting of
stockholders.

(f) If at any time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred
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dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, such default shall be deemed
to exist thereafter until, but only until, all unpaid accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend period. If and whenever a default in preferred
dividends shall occur, a special meeting of stockholders of the
corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 10% of the total number
of shares of Preferred Stock then outstanding. Such meeting shall be
called by the secretary of the corporation upon. such written request
and shall be held at the earliest practicable date upon like notice
as that required for the annual meeting of stockholders of the
corporation and at the place for the holding of such annual meeting.
If notice of such special meeting shall not be mailed by the secretary
within thirty days after personal service of such written request
upon the secretary of the corporation or within thirty days of mailing
the same in the United States of America by registered mail addressed
to the secretary at the principal office of the corporation, then the
holders of at least 10% of the total number of shares of Preferred
Stock then outstanding may designate in writing one of their number
to call such meeting and the person so designated may call such
meeting upon like notice as that required for the annual meeting of
stockholders and to be -held at the place for the holding of such
annual meeting. Any holder of Preferred Stock so designated shall
have access to the stock books of the corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the
foregoing provisions of this paragraph.

At any such special meeting, or at the next annual meeting of
stockholders of the corporation for the election of directors and at
each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such default
in preferred dividends shall no longer exist), the holders of the
outstanding shares of Preferred Stock, voting separately as a class
irrespective of series, shall have the right to elect the smallest
number of directors which shall constitute at least one-fourth of the
total number of directors of the corporation, or two directors,
whichever shall be the greater, and the holders of the outstanding
shares of Common Stock, voting as a class, shall have the right to
elect all other members of the board of directors, anything herein
or in the bylaws of the corporation to the contrary notwithstanding.
The terms of office, as directors, of all persons who may be directors
of the corporation at any time when such special right to elect
directors shall become vested in the holders of the Preferred Stock
shall terminate upon the election of any new directors to succeed
them as aforesaid.

At any meeting, annual or special, of the corporation, at which
the holders of Preferred Stock shall have the special right to elect
directors as aforesaid, the presence in person or by proxy of the
holders of a majority of the total number of shares of Preferred
Stock then outstanding shall be required to constitute a quorum of
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such class for the election of directors, and the presence in person
or by proxy of the holders of a majority of the total number of
shares of Common Stock then outstanding shall be required to
constitute a quorum of such class for the election of directors;
provided, however, that the absence of a quorum of the holders of
stock of either such class shall not prevent the election at any
such meeting or adjournment thereof of directors by the other class,
if the necessary quorum of the holders of such other class shall be
present at such meeting or any adjournment thereof; and provided
further, that in the absence of a quorum of holders of stock of either
class, a majority of the holders of the stock of such class who are
present in person or by proxy shall have power to adjourn the
election of the directors to be elected by such class from time to
time, without notice other than announcement at the meeting, until the
requisite quorum of holders of such class shall be present in person
or by proxy, but no such adjournment shall be made to a date beyond
the date for the mailing of the notice of the next annual meeting of
stockholders of the corporation or special meeting in lieu thereof.

So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the
Preferred Stock may be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, and a
special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So long as a default in preferred dividends shall exist,
any vacancy in the office of a director elected by the holders of the
Common Stock may be filled by majority vote of the remaining directors
elected by the holders of Common Stock.

If and when the default in preferred dividends which permitted
the election of directors by the holders of the Preferred Stock
shall cease to exist, the holders of the Preferred Stock shall be
divested of any special right with respect to the election of
directors, and the voting power of the holders of the Preferred Stock
and of the holders of the Common Stock shall revert to the status
existing before the first dividend payment date on which dividends
on the Preferred Stock were not paid in full, subject to revesting in
the event of each and every subsequent like default in preferred
dividends. Upon the termination of any such special right, the terms
of office of all persons who may have been elected directors by vote
of the holders of the Preferred Stock pursuant to such special right
shall forthwith terminate, and the resulting vacancies shall be
filled by the majority vote of the remaining directors.

(g) So long as any shares of the Preferred Stock shall be out-
standing, the corporation shall not without the written consent or
affirmative vote of the holders of at least two-thirds of the total
number of shares of the Preferred Stock then outstanding, (1) create
or authorize any new stock ranking prior to the Preferred Stock as
to dividends or upon dissolution, liquidation or winding up, or
(2) amend, alter or repeal any of the express terms of the Preferred
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Stock then outstanding in a manner substantially prejudicial to
the holders thereof. Notwithstanding the foregoing provisions of
this subdivision (g), if any proposed amendment, alteration or
repeal of any of the express terms of any outstanding shares of the
Preferred Stock would be substantially prejudicial to the holders of
shares of one or more, but not all, of the series of the Preferred
Stock, only the written consent or affirmative vote of the holders of
at least two-thirds of the total number of outstanding shares of all
series so affected shall be required. Any affirmative vote of the
holders of the Preferred Stock, ,orof any one or more series thereof,
which may be required in accordance with the foregoing provisions of
this subdivision (g), upon a proposal to create or authorize any stock
ranking prior to the Preferred Stock or to amend, alter or repeal the
express terms of outstanding shares of the Preferred Stock or of any
one or more series thereof in a manner substantially prejudicial to
the holders thereof may be taken at a special meeting of the holders
of the Preferred Stock or of the holders of one or more series thereof
called for the purpose, notice of the time, place and purposes of which
shall have been given to the holders of the shares of the Preferred
Stock entitled to vote upon any such proposal, or at- any meeting,
annual or special, of the stockholders of the corporation, notice of
the time, place and purposes of which shall have been given to holders
of shares of the Preferred Stock entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be out-
standing, the corporation shall not, without the written consent or
affirmative vote of the holders of at least a majority of the total
number of shares of Preferred Stock then outstanding:

(1) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless (a) the net income of the corporation
available for the payment of dividends for a period of twelve
consecutive calendar months within the fifteen calendar months
immediately preceding the issuance of such shares (including,
in any case in which such shares are to be issued in connection
with the acquisition of new property, the net income of the
property so to be acquired, computed on the same basis as the
net income of the corporation) is at least equal to two times
the annual dividend requirements on all shares of the Preferred
Stock, and on all shares of all other classes of stock ranking
prior to or on a parity with the Preferred Stock as to dividends
or upon dissolution, liquidation or winding up, which will be
outstanding immediately after the issuance of such shares,
including the shares proposed to be issued, and (b) the gross
income (defined as the sum of net income and interest charges
on securities evidr'.cir . indebtedness deducted in arriving at
such net income) of the corporation available for the payment
of interest for a period of twelve consecutive calendar months
within the fifteen calendar months immediately preceding the
issuance of such shares (including, in any case in which such
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shares are to be issued in connection with the acquisition of
new property, the gross income, as heretofore defined, of the
property so to be acquired, computed on the same basis as the
gross income, as heretofore defined, of the corporation.) is at
least equal to one and one-half times the aggregate of the
annual interest requirements on all securities evidencing
indebtedness of the corporation, and the annual dividend require-
ments on all shares of the Preferred Stock and on all shares of
all other classes of stock ranking prior to or on a parity with
the Preferred Stock as to dividends or upon dissolution, liqui-
dation or winding up, which will be outstanding immediately after
the issuance of such shares, including the shares proposed to be
issued; or

(2) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless the aggregate of the capital of the
corporation applicable to the Common Stock and the surplus of
the corporation (paid-in, earned or other, if any) shall be not
less than the aggregate amount payable on the involuntary
dissolution, liquidation or winding up of the corporation on all
shares of the Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity with the Pre-
ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be outstanding immediately after the
issuance of such shares, including the shares proposed to be
issued; provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall become
necessary to take into consideration any surplus of the corpora-
tion, the corporation shall not thereafter pay any dividends
on shares of the Common Stock which would result in reducing the
aggregate of the capital of the corporation applicable to the
Common Stock and the surplus of the corporation to an amount
less than the aggregate amount payable, on involuntary dissolu-
tion, liquidation or winding up of the corporation, on all
shares of the Preferred Stock and of any stock ranking prior to
or on a parity with the Preferred Stock, as to dividends or upon
dissolution, liquidation or winding up, at the time outstanding.

In any case where it would be appropriate, under generally
accepted accounting principles, to combine or consolidate the
financial statements of any predecessor or subsidiary of the
corporation with those of the corporation, the foregoing compu-
tations may be made on the basis of such combined or consoli-
dated financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-
ance with the foregoing provisions of this subdivision (g)
may be taken at a special meeting of the holders of the Pre-
ferred Stock called for the purpose, notice of the-time, place
and purposes of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or at any
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meeting, regular or special, of the stockholders of the
corporation, notice of the time, place and purposes of which
shall have been given to the holders of the outstanding shares
of the Preferred Stock.

COMMON STOCK

(i) Subject to the limitations set forth in subdivision (b) of
this Article VI.(and subject to the rights of any class of stock
hereafter authorized) dividends may be paid upon the Common Stock
when and as declared by the board of directors of the corporation out
of any funds legally available for the payment of dividends.

(J) Subject to the limitations set forth in subdivision (c) of
this Article VI (and subject to the rights of any other class of stock
hereafter authorized), upon any dissolution, liquidation or winding up
of the corporation, whether voluntary or involuntary, the net assets
of the corporation shall be distributed ratably to the holders of the
Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),
(g) and (h) of this Article VI (and subject to the rights of any class
of stock hereafter created), and except as may be otherwise provided
by law, the holders of the Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes.

(1) Upon the issuance for money or other consideration of any
shares of capital stock of the corporation, or of any security
convertible into capital stock of the corporation, no holder of shares
of the capital stock, irrespective of the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or receive any proportionate or other amount of such shares of capital
stock, or such security convertible into capital stock, proposed to
be issued; and the board of directors may cause the corporation to
dispose of all or any of such shares of capital stock, or of any such
security convertible into capital stock, as and when said board may
determine, free of any such right, either by offering the same to the
corporation's then stockholders or by otherwise selling or disposing
of such shares or other securities, as the board of directors may
deem advisable.

(m) The corporation from time to time, with the approving vote
of the holders of at least a majority of its then outstanding shares
of Common Stock, may authorize additional shares of its capital
stock, with or without nominal or par value, including shares of such
other class or classes, and having such designations, preferences,
rights, and voting powers, or restrictions or qualifications thereof,
as may be approved by such vote and be stated in supplementary or
amended articles of incorporation executed and filed in the manner
provided by law.
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(n) The provisions of subdivision (1) and of this subdivision
(n) of this Article VI shall not be changed unless the holders of at
least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice of
which action on the proposed change shall have been set forth.

Stockholders shall have no preemptive rights for the purchase of
any stock, either Common or Preferred, except as may be authorized by the
Board of Directors of this corporation."

3. The foregoing amendment of said Article VI of the Articles

of Incorporation as amended was adopted by the shareholders of said

corporation at a regular annual meeting held April 29, 1964 at Portland,

Oregon, in the notice of which action on the proposed change had been

set forth. There were 7,900,000 shares of said corporation's Common capital

stock outstanding and entitled to vote on the adoption of said amendments

at said annual meeting held April 29, 1964. The proposed Amendment of

Article VI of said Articles of Incorporation as amended as hereinbefore set

forth was adopted by the vote of holders of 5,909,216 shares of the Common

stock of said corporation and holders of 297,146 shares voted against

adoption of said amendment.

DATED May 12, 1964.
PORTLAND GENERAL ELECTRIC COMPANY

By /s/ FRANK M. WARREN
President

and /s/ CLARENCE D. PHILLIPS
Secretary

STATE OF OREGON, )
) s.

County of Multnomah. )

I, ALMA L. WILSON, a notary public, do hereby certify that on
this 12th day of May 1964, personally appeared before me FRANK M. WARREN
and CLARENCE D. PHILLIPS, who each being by me first duly sworn, severally
declared that they are the President and Secretary, who signed the foregoing
document as such officers of said corporation, and that the statements
therein contained are true.

/s/ ALMA L. WILSON
Notary Public for Oregon
My commission expires: 2/17/65
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STATEMENT OF

RESOLUTION ESTABLISHING SERIES OF SHARES $iLE Gi. 3 B/ Z
FILED

IN THE OFFICE OF THE )RPORATION

PORTLAND GENERAL ELECTRIC COMPANY COMISSIONER OF THE STATE OF ORGOb
OCT 2 1970

FRANK J. HEALY
To the Corporation Commissioner

of the State of Oregon: CORPORATIO COMMIONER

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon
Laws 1953) of the Oregon Business Corporation Act, the undersigned corporation
submits the following statement for the purpose of establishing and designating
a series of shares and fixing and determining the relative rights and preferences
thereof:

FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

SECOND: The following resolution, establishing and designating a series of
shares and fixing and determining the relative rights and preferences thereof, was
duly adopted by the board of directors of the corporation on October 26, 1970:

Resolved, that there be and hereby is established a series of Preferred Stock
designated as the "9.76 % Series Cumulative Preferred Stock", consisting of 100,000
shares. Such series of Preferred Stock is hereinafter referred to as "Preferred
Stock of the First Series". Shares of Preferred Stock of the First Series shall
have the following relative rights and preferences in addition to those fixed by
the Articles of Incorporation, as amended, of this corporation:

1. The rate of dividend payable upon shares of Preferred Stock of the First
Series shall be 9.76% per annum. Dividends upon shares of Preferred
Stock of the First Series shall be cumulative from the date of original
issue and shall be payable on the 15th days of January, April, July and
October of each year thereafter.

2. Shares of Preferred Stock of the First Series may be redeemed, as a
whole or in part at the option of the Company at the following redemption
prices per share, together in each case with accrued and unpaid dividends
thereon to the date fixed for redemption: $110 if redeemed prior to
November 1, 1980; $107 if redeemed on and after November 1, 1980,
and prior to November 1, 1983; $104 if redeemed on and after
November 1, 1983, and prior to November 1, 1986; and $101 if redeemed
on and after November 1, 1986; provided, however, that prior to
November 1, 1980, no such redemption may be made, directly or indirectly,
out of the proceeds of or in anticipation of any borrowings or the
issuance of other debt obligations by or for the account of the Company
having an interest rate (calculated after adjustment, in accordance
with generally accepted financial practice, for any premium received or
discount granted in connection with such borrowings or issuance) or the
issuance of additional shares of capital stock of the Company having a
fixed dividend rate (calculated after adjustment, in accordance with
generally accepted financial practice, for any premium received in con-
nection with such issuance), in either case yielding at the initial
public offering price less than 9.76% per annum.
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3. In the event of any involuntary dissolution, liquidation or winding up
of the corporation, holders of Preferred Stock of the First Series shall
be entitled to be paid out of the net assets of the corporation available
for distribution to its shareholders $100 per share plus unpaid accu-
mulated dividends thereon, if any, to the date of payment, and no more.

Dated October 27, 1970.

PORTLAND GENERAL ELECTRIC COMPANY

By /s/ Frank M. Warren
Its President

C
and /s/ Clarence D. Phillips

Its Secretary

STATE OF OREGON, )
) ss.

COUNTY OF MULTNOMAH. )

I, Mabel Slaten, a Notary Public, do hereby certify that on this 27th day
of October, 1970, personally appeared before me Frank M. Warren and Clarence D.
Phillips, who declared he is President of the corporation and that he is
Secretary of the corporation executing the foregoing document, and each for
himself being first duly sworn, acknowledged that he signed the foregoing
document in the capacity therein set forth and declared that the statements
therein contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year
before written.

** _ _ /s/ Mabel Slaten

Notary Public for Oregon

My commission expires: November 13, 1973
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12b-B Articles of Amendment-For Gain
7-71 Submit in duplicate

Articles of Amendment O STATE OF ORE
MAY 151972

of FRANK J. HEALY
CORPORATION COMMISSIONER

PORTLAND GAL T ET rrTR!C COMPANY-
(Present (not new) Corporate Name)

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

on adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

.MV 3 19 72:

(The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VI

The amount of the capital stock of the corporation is:

COM4IN STOCK. Forty-five Million Dollars ($45,000,000) divided
Into twelve million (12,000,000) shares of common stock; and the par value
of each share of such conon stock is Three and 75/100 Dollars ($3.T5)-

PREFERBED STOCK. The Preferred Stock of this corporation shall
be divided into 1,000,000 shares of the par value of $100 per share
issuable in series as hereinafter provided.

A statement of the preferences, limitations and relative rights
of each class of the capital stock of the corporation, namely, the Pre-
ferred Stock of the par value of $100 per share and the Common Stock
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of the par value of $3.75 per share, of the variations and relative rights
and preferences as between series of the Preferred Stock insofar as the
same are fixed by these Supplementary and Amended Articles of Incorporation
and of the authority vested in the Board of Directors of the corporation
to establish series of Preferred Stock and to fix and determine the vari-
ations in the relative rights and preferences as between series insofar
as the same are not fixed by these Articles of Amendment to the Amended
Articles of Incorporation is as follows:

PREFERRED STOCK

(a) The shares of the Preferred Stock may be divided into and
issued in series. Each series shall be o0 designated as to distinguish
the shares thereof from the shares of all other series of the Preferred
Stock and all other classes of capital stock of the corporation. To
the extent that these Supplementary and Amended Articles of Incorpowa-
tion shall not have established series of the Preferred Stock and
fixed and determined the variations in the relative rights and
preferences as between series, the Board of Directors shall have
authority, and is hereby expressly vested with authority, to divide
the Preferred Stock into series and, within the limitations set forth
in these Supplementary and Amended Articles of Incorporation and such
limitations as may be provided by law, to fix and determine the
relative rights and preferences of any series of the Preferred Stock
so established. Such action by the Board of Directors shall be
expressed in a resolution or resolutions adopted by it prior to the
issuance of shares of each series, which resolution or resolutions
shall also set forth the distinguishing designation of the particular
series of the Preferred Stock established thereby. Without limiting the
generality of the foregoing, authority is hereby expressly vested in
the board of directors so to fix and determine with respect to any
series of the Preferred Stock:

(1) The rate of dividend;
(2) The price at which and the terms and conditions on which

shares may be sold or redeemed;
(3) The amount payable upon shares in the event of voluntary

liquidation;
(4) Sinking fund provisions for the redemption or purchase of

shares; and
(5) The terms and conditions on which shares may be converted

if the shares of any series are issued with the privilege
of conversion.

All shares of the Preferred Stock of the same series shall be identical
except that shares of the same series issued at different times may
vary as to the dates from which dividends thereon shall be cumulative;
and all shares of the Preferred Stock, irrespective of series, shall
constitute one and the same class of stock, shall be of equal rank,
and shall be identical except as to the designation thereof, the date
or dates from which dividends on shares thereof shall be cumulative,
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and the relative rights and preferences set forth above in clauses
(1) through (5) of this subdivision (a), as to which there may be
variations between different series. Except as may be otherwise
provided by law, by subdivision (g) of.this Article VI, or by the
resolutions establishing any series of Preferred Stock in accordance
with the foregoing provisions of this subdivision (a), whenever the
written consent, affirmative vote, or other action on the part of
the holders of the Preferred Stock may be required for any purpose,
such consent, vote or other action shall be taken by the holders of
the Preferred Stock as a single class irrespective of series and not
by different series.

(b) The holders of shares of the Preferred Stock of each series
shall be entitled to receive dividends, when and as declared by the
board of directors, out of any funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI, and
no more, payable quarterly on the first days of January, April, July
and October in each year or on such other date or dates as the board
of directors shall determine. Such dividends shall be cumulative in
the case of shares of each series either from the date of issuance of
shares of such series or from the first day of the current dividend
period within which shares of such series shall be issued, as the
board of directors shall determine, so that if dividends on all out-
standing shares of each particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directors for the respective series, shall not have been paid or
declared and set apart for payment for all past dividend periods and
for the then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for payment at
said rates before any dividends on the Common Stock shall be paid or
declared and se+ apart for payment. In the event more than one series
of the Preferred Stock shall be outstanding, the corporation, in making
any dividend payment on the Preferred Stock, shall make payments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment or
payments which may be in arrears.

(c) In the event of any dissolution, liquidation or winding up
of the corporation, before any distribution or payment shall be made
to the holders of the Common Stock, the holders of the Preferred Stock
of each series then outstanding shall be entitled to be paid out of
the net assets of the corporation available for distribution to its
shareholders $100 per share plus unpaid accumulated dividends thereon,
if any, to the date of payment, and no more, unless such dissolution,
liquidation or winding up shall be voluntary, in which event the
amount which such holders shall be entitled so to be paid shall be
the respective amounts per share fixed and determined with respect
to each series in accordance with subdivision (a) of this Article VI,
and no more. If upon any dissolution, liquidation or winding up of
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the corporation, whether voluntary or involuntary, the net assets of
the corporation available for distribution to its shareholders shall
be insufficient to pay the holders of all outstanding shares of
Preferred Stock of all series the full amounts to which they shall be
respectively entitled as aforesaid, the entire net assets of the
corporation available for distribution shall be distributed ratably
to the holders of all outstanding shares of Preferred Stock of all
series in proportion to the amounts to which they shall be respectively
so entitled. For the purposes of this subdivision (c), any dissolution,
liquidation or winding up which may arise out of or result from the
condemnation or purchase of all or a major portion of the properties
of the corporation by (1) the United States Government or any authority,
agency or instrumentality thereof, (2) a State of the United States
or any political subdivision, authority, agency or instrumentality
thereof, or (3) a district, cooperative or other association or entity
not organized for profit, shall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation, merger
or amalgamation of the corporation with or into any other corporation
or corporations shall not be deemed to be a dissolution, liquidation
or winding up of the corporation, whether voluntary or involuntary.

(d) The Preferred Stock of all series, or of any series thereof,
or any part of any series thereof, at any time outstanding, may be
redeemed by the corporation, at its election expressed by resolution
of the board of directors, at any time or from time to time, at the
then applicable redemption price fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI. If
less than all of the shares of any series are to be redeemed, the
redemption shall be made either pro rata or by lot in such manner as
the board of directors shall determine.

In the event the corporation shall so elect to redeem shares of
the Preferred Stock, notice of the intention of the corporation to do
so and of the date and place fixed for redemption shall be mailed not
less than thirty days before the date fixed for redemption to each
holder of shares of the Preferred Stock to be redeemed at his address
as it shall appear on the books of the corporation, and on and after
the date fixed for redemption and specified in such notice (unless
the corporation shall default in making payment of the redemption
price), such holders shall cease to be shareholders of the corporation
with respect to such shares and shall have no interest in or claim
against the corporation with respect to such shares, excepting only
the right to receive the redemption price therefor from the corpora-
tion or the date fixed for redemption, without interest, upon
endorsement, if required, and surrender of their certificates for
such shares.

Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time there-
after on or before the date fixed for redemption, the corporation
may, if it so elects, deposit the aggregate redemption price of the
shares to be redeemed with any bank or trust company doing business

-4-



in the City of New York, N. Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Portland, Oregon, having a
capital and surplus of at least $5,000,000, named in such notice,
payable on the date fixed for redemption in the proper amounts to
the respective holders of the shares to.be redeemed, upon endorsement,
if required, and surrender of their certificates for such shares,
and on and after the making of such deposit such holders shall cease
to be shareholders of the corporation with respect to such shares
and shall have no interest in or claim against the corporation with
respect to such shares, excepting only the right to exercise such
redemption or exchange rights, if any, on or before the date fixed
for redemption as may have been provided with respect to such shares
or the right to receive the redemption price of their shares from
such bank or trust company on the date fixed for redemption, without
interest, upon endorsement, if required, and surrender of their
certificates for such shares.

If the corporation shall have elected to deposit the redemption
moneys with a bank or trust company as permitted by this subdivision
(d), any moneys so deposited which shall remain unclaimed at the end
of six years after the redemption date shall be repaid to the cor-
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall
be deemed to be unsecured creditors of the corporation for an amount,
without interest, equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so deposited which shall not be required for such redemption
because of the exercise, after the date of such deposit, of any right
of conversion or exchange or otherwise, shall be returned to the
corporation forthwith. The corporation shall be entitled to receive
any interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided, and the
holders of any shares called for redemption shall have no claim against
any such interest.

Nothing herein contained shall limit any legal right of the
corporation to purchase or otherwise acquire any shares of the
Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for any other purpose
except as may be otherwise provided by law, by subdivisions (f), (g)
and (h) of this Article VI, or by resolutions establishing any series
of Preferred Stock in accordance with subdivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled to notice
of each meeting of stockholders at which they shall have any right to
vote, but shall not be entitled to notice of any other meeting of
stockholders.

(f) If at any time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred
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dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, .such default shall be deemed
to exist thereafter until, but only until, all unpaid accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend period. If and whenever a default in preferred
dividends shall occur, a special meeting of stockholders of the
corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 10% of the total number
of shares of Preferred Stock then outstanding. Such meeting shall be
called by the secretary of the corporation upon such written request
and shall be held at the earliest practicable date upon like notice
as that required for the annual meeting of stockholders of the
corporation and at the place for the holding of such annual meeting.
If notice of such special meeting shall not be mailed by the secretary
within thirty days after personal service of such written request
upon the secretary of the corporation or within thirty days of mailing
the same in the United States of America by registered mail addressed
to the secretary at the principal office of the corporation, then the
holders of at least 10% of the total number of shares of Preferred
Stock then outstanding may designate in writing one of their number
to call such meeting and the person so designated may call such
meeting upon like notice as that required for the annual meeting of
stockholders and to be held at the place for the holding of such
annual meeting. Any holder of Preferred Stock so designated shall
have access to the stock books of the corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the
foregoing provisions of this paragraph.

At any such special meeting, or at the next annual meeting of
stockholders of the corporation for the election of directors and at
each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such default
in preferred dividends shall no longer exist), the holders of the
outstanding shares of Preferred Stock, voting separately as a class
irrespective of series, shall have the right to elect the smallest
number of directors which shall constitute at least one-fourth of the
total number of directors of the corporation, or two directors,
whichever shall be the greater, and the holders of the outstanding
shares of Common Stock, voting as a class, shall have the right to
elect all other members of the board of directors, anything herein
or in the bylaws of the corporation to the contrary notwithstanding.
The terms of office, as directors, of all persons who may be directors
of the corporation at any time when such special right to elect
directors shall become vested in the holders of the Preferred Stock
shall terminate upon the election of any new directors to succeed
them as aforesaid.

At any meeting, annual or special, of the corporation, at which
the holders of Preferred Stock shall have the special right to elect
directors as aforesaid, the presence in person or by proxy of the
holders of a majority of the total number of shares of Preferred
Stock then outstanding shall be required to constitute a quorum of
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such class for the election of directors, and the presence in person
or by proxy of the holders of a majority of the total number of
shares of Common Stock then outstanding shall be required to
constitute a quorum of such class for the election of directors;
provided, however, that the absence of a quorum of the holders of
stock of either such class shall not prevent the election at any
such meeting or adjournment thereof of directors by the other class,
if the necessary quorum of the holders of such other class shall be
present at such meeting or any adjournment thereof; and provided
further, that in the absence of a quorum of holders of stock of either
class, a majority of the holders of the stock of such class who are
present in person or by proxy shall have power to adjourn the
election of the directors to be elected by such class from time to
time, without notice other than announcement at the meeting, until the
requisite quorum of holders of such class shall be present in person
or by proxy, but no such adjournment shall be made to a date beyond
the date for the mailing of the notice of the next annual meeting of
stockholders of the corporation or special meeting in lieu thereof.

So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the
Preferred Stock may be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, and a
special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So long as a default in preferred dividends shall exist,
any vacancy in the office of a director elected by the holders of the
Common Stock may be filled by majority vote of the remaining directors
elected by the holders of Common Stock.

If and when the default in preferred dividends which permitted
the election of directors by the holders of the Preferred Stock
shall cease to exist, the holders of the Preferred Stock shall be
divested of any special right with respect to the election of
directors, and the voting power of the holders of the Preferred Stock
and of the holders of the Common Stock shall revert to the status
existing before the first dividend payment date on which dividends
on the Preferred Stock were not paid in full, subject to revesting in
the event of each and every subsequent like default in preferred
dividends. Upon the termination of any such special right, the terms
of office of all persons who may have been elected directors by vote
of the holders of the Preferred Stock pursuant to such special right
shall forthwith terminate, and the resulting vacancies shall be
filled by the majority vote of the remaining directors.

(g) So long as any shares of the Preferred Stock shall be out-
standing, the corporation shall not without the written consent or
affirmative vote of the holders of at least two-thirds of the total
number of shares of the Preferred Stock then outstanding, (1) create
or authorize any new stock ranking prior to the Preferred Stock as
to dividends or upon dissolution, liquidation or winding up, or
(2) amend, alter or repeal any of the express terms of the Preferred
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Stock then outstanding in a manner substantially prejudicial to
the holders thereof. Notwithstanding the foregoing provisions of
this subdivision (g), if any proposed amendment, alteration or
repeal of any of the express terms of any outstanding shares of the
Preferred Stock would be substantially prejudicial to the holders of
shares of one or more, but not all, of the series of the Preferred
Stock, only the written consent or affirmative vote of the holders of
at least two-thirds of the total number of outstanding shares of all
series so affected shall be required. Any affirmative vote of the
holders of the Preferred Stock, or of any one or more series thereof,
which may be required in accordance with the foregoing provisions of
this subdivision (g), upon a proposal to create or authorize any stock
ranking prior to the Preferred Stock or to amend, alter or repeal the
express terms of outstanding shares of the Preferred Stock or of any
one or more series thereof in a manner substantially prejudicial to
the holders thereof may be taken at a special meeting of the holders
of the Preferred Stock or of the holders of one or more series thereof
called for the purpose, notice of the time, place and purposes of which
shall have been given to the holders of the shares of the Preferred
Stock entitled to vote upon any such proposal, or at any meeting,
annual or special, of the stockholders of the corporation, notice of
the time, place and purposes of which shall have been given to holders
of shares of the Preferred Stock entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be out-
standing, the corporation shall not, without the written consent or
affirmative vote.of the holders of at least a majority of the total
number of shares of Preferred Stock then outstanding:

(1) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless (a) the net income of the corporation
available for the payment of dividends for a period of twelve
consecutive calendar months within the fifteen calendar months
immediately preceding the issuance of such shares (including,
in any case in which such shares are to be issued in connection
with the acquisition of new property, the net income of the
property so to be acquired, computed on the same basis as the
net income of the corporation) is at least equal to two times
the annual dividend requirements on all shares of the Preferred
Stock, and on all shares of all other classes of stock ranking
prior to or on a parity with the Preferred Stock as to dividends
or upon dissolution, liquidation or winding up, which will be
outstanding immediately after the issuance of such shares,
including the shares proposed to be issued, and (b) the gross
income (defined as the sum of net income and interest charges
on securities evid.-ncin. indebtedness deducted in arriving at
such net income) of the corporation available for the payment
of interest for a period of twelve consecutive calendar months
within the fifteen calendar months imnediately preceding the
issuance of such shares (including, in any case in which such
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shares are to be issued in connection with the acquisition of
new property, the gross income, as heretofore defined, of the
property so to be acquired, computed on the same basis as the
gross income, as heretofore defined, of the corporation) is at
least equal to one and one-half times the aggregate of the
annual interest requirements on all securities evidencing
indebtedness of the corporation, and the annual dividend require-
ments on all shares of the Preferred Stock and on all shares of
all other classes of stock ranking prior to or on a parity with
the Preferred Stock as to dividends or upon dissolution, liqui-
dation or winding up, which will be outstanding immediately after
the issuance of such shares, including the shares proposed to be
issued; or

(2) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless the aggregate of the capital of the
corporation applicable to the Conmmon Stock and the surplus of
the corporation (paid-in, earned or other, if any) shall be not
less than the aggregate amount payable on the involuntary
dissolution, liquidation or winding up of the corporation on all
shares of the Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity with the Pre-
ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be outstanding immediately after the
issuance of such shares, including the shares proposed to be
issued; provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall become
necessary to take into consideration any surplus of the corpora-
tion, the corporation shall not thereafter pay any dividends
on shares of the Common Stock which would result in reducing the
aggregate of the capital of the corporation applicable to the
Common Stock and the surplus of the corporation to an amount.
less than the aggregate amount payable, on involuntary dissolu-
tion, liquidation or winding up of the corporation, on all
shares of the Preferred Stock and of any stock ranking prior to
or on a parity with the Preferred Stock, as to dividends or upon
dissolution, liquidation or winding up, at the time outstanding.

In any case where it would be appropriate, under generally
accepted accounting principles, to combine or consolidate the
financial statements of any predecessor or subsidiary of the
corporation with those of the corporation, the foregoing compu-
tations may be made on the basis of such combined or consoli-
dated financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-
ance with the foregoing provisions of this subdivision (g)
may be taken at a special meeting of the holders of the Pre-
ferred Stock called for the purpose, notice of the time, place
and purposes of which shall have been given to the holders of
the outstanding shares of the PreferredStock, or at any
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meeting, regular or special, of the stockholders of the
corporation, notice of the time, place and purposes of which
shall have been given to the holders of the outstanding shares
of the Preferred Stock.

COMIMN STOCK

(i) Subject to the limitations set forth in subdivision (b) of
this Article VI.(and subject to the rights of any class of stock
hereafter authorized) dividends may be paid upon the Common Stock
when and as declared by the board of directors of the corporation out
of any funds legally available for the payment of dividends.

(j) Subject to the limitations set forth in subdivision (c) of
this Article VI (and subject to the rights of any other class of stock
hereafter authorized), upon any dissolution, liquidation or winding up
of the corporation, whether voluntary or involuntary, the net assets
of the corporation shall be distributed ratably to the holders of the
Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),
(g) and (h) of this Article VI (and subject to the rights of any class
of stock hereafter created), and except as may be otherwise provided
by law, the holders of the Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes.

(1) Upon the issuance for money or other consideration of any
shares of capital stock of the corporation, or of any security
convertible into capital stock of the corporation, no holder of shares
of the capital stock, irrespective of the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or receive any proportionate or other amount of such shares of capital
stock, or such security convertible into capital stock, proposed to
be issued; and the board of directors may cause the corporation to
dispose of all or any of such shares of capital stock, or of any such
security convertible into capital stock, as and when said board may
determine, free of any such right, either by offering the same to the
corporation's then stockholders or by otherwise selling or disposing
of such shares or other securities, as the board of directors may
deem advisable.

(m) The corporation from time to time, with the approving vote
of the holders of at least a majority of its then outstanding shares
of Common Stock, may authorize additional shares of its capital
stock, with or without nominal or par value, including shares of such
other class or classes, and having such designations, preferences,
rights, and voting powers, or restrictions or qualifications thereof,
as may be approved by such vote and be stated in supplementary or
amended articles of incorporation executed and filed in the manner
provided by law.
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(n) The provisions of subdivision (1) and of this subdivision
(n) of this Article VI shall not be changed unless the holders of at
least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice of
which action on the proposed change shall have been set forth.

Stockholders shall have no preemptive rights for the purchase of
any stock, either Common or Preferred, except as may be authorized by the
Board of Directors of this corporation."

C
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3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

;entitled to vote thereon ; voted for amendment ; voted

against amendment

4. If the shares of any class were entitled to vote on such amendment as a class, designate the num-

ber of outstanding shares entitled to vote thereon and the number of shares of each such class voted for

and against such amendment:

Number of Shares
Outsanding and Number of Shares Voted

Clan Entitled to Vote For Against

Conmo 9,500,000 7,11,936 251,601
Preferred 100,000 84,381 1,730

5. If amendment provides for an exchange, reclassification or cancellation of issued shares, and the

manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows: Not applicable.

6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is $ Change effected as follows: Not applicable.

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

_______aand _hL__

Drtaldent Secretaty

Dated may 10 1971?
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STATEMENT OF
IN THE OFFCE OF THE GORPORAIM,

RESOLUTION ESTABLISHING SERIES OF SH/ IwssIONEROFIHESTATEOF OREGON
JUN201972

of FRANK J. HEALY
CORPORATION COMMISSIONER

PORTLAND GENERAL ELECTRIC COMPAS

To the Corporation Commissioner
of the State of Oregon

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon
Laws 1953) of the Oregon Business Corporation Act, the undersigned corporation
submits the following statement for the purpose of establishing and designating a
series of shares and fixing and determining the relative rights and preferences
thereof:

FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC
COMPANY.

SECOND: The following resolution, establishing and designating a series of
shares and fixing and determining the relative rights and preferences thereof, was
duly adopted by the board of directors of the corporation on June 19, 1972.

RESOLVED, that there be and hereby is established a series of Preferred
Stock designated as the "7.95% Series Cumulative Preferred Stock," consisting of
300,000 shares. Such series of Preferred Stock is hereinafter referred to as
"Preferred Stock of the Second Series." Shares of Preferred Stock of the Second
Series shall have the following relative rights and preferences in addition to those
fixed by the Articles of Incorporation, as amended, of this corporation.

1. The rate of dividend payable upon shares of Preferred Stock of the
Second Series shall be 7.95% per annum. Dividends upon shares
of Preferred Stock of the Second Series shall be cumulative from
the date of original issue and shall be payable on the 15th days of
January, April, July and October of each year thereafter, provided,
however, that the first dividend on the Preferred Stock of the Second
Series shall be payable on October 15, 1972.

2. Shares of Preferred Stock of the Second Series may be redeemed, as
a whole or in part at the option of the Company at the following
redemption prices per share, together in each case with accrued and
unpaid dividends thereon to the date fixed for redemption: $108 if
redeemed prior to July 1, 1977; $105.50 if redeemed on and after
July 1, 1977, and prior to July 1, 1982; $103 if redeemed on and
after July 1, 1982, and prior to July 1, 1987; and $101 if redeemed
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on and after July 1, 1987; provided, however, that prior to July 1, 1977,
no such redemption may be made, directly or indirectly, out of the
proceeds of or in anticipation of any borrowings or the issuance of other
debt obligations by or for the account of the Company having an interest
rate (calculated after adjustment, in accordance with generally accepted
financial practice, for any premium received or discount granted In
connection with such borrowings or issuance) or the issuance of additional
shares of capital stock of the Company having a fixed dividend rate
(calculated after adjustment, in accordance with generally accepted
financial practice, for any premium received in connection with such
issuance), in either case yielding at the initial public offering price less
than 7.95% per annum.

3. In the event of any voluntary dissolution, liquidation or winding up of
the corporation, holders of Preferred Stock of the Second Series shall be
entitled to be paid out of the net assets of the corporation available for
distribution to its shareholders $100 per share plus unpaid accumulated
dividends thereon, if any, to the date of payment, and no more.

Dated

PORTLAND GENERAL ELECTRIC COMPANY

By J A
Senior Vice ?President j

and - ^ _-
Its Secreary

STATE OF OREGON, )
) ss.

COUNTY OF MULTNOMAH )

I, Mabel Slaten, a Notary Public, do hereby certify that on this 19th day
of June, 1972, personally appeared before me Robert H. Short and H. H. Phillips,
who declared he is a Senior Vice President of the corporation and that he as Secretary
of the corporation executing the foregoing document, and each for himself being
first duly sworn, acknowledged that he signed the foregoing document in the capacity
therein set forth and declared that the statements therein contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year
before written.

Notary Public for Oregon

My commission expires: November 13, 1973
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-LE NO. .2ZSTATEMENT ILED
RESOLUTION ESTABLISHING SERIES OF SHARES IN TE OFFIt OF THE COrpOMrTIO

COMMISSIONER Of THE STATE Of OREGON

of MAR 2 91973
FRANK J. HEALY

PORTLAND GENERAL ELECTRIC COMPANY RA O I
CORPORATION COMMISSIONER

To the Corporation Commissioner
of the State of Oregon:

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon
Laws 1953) of the Oregon Business Corporation Act, the undersigned corporation
submits the following statement for the purpose of establishing and designating
a series of shares and fixing and determining the relative rights and preferences
thereof:

FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY

SECOND: The following resolution, establishing and designating a series of
shares and fixing and determining the relative rights and preferences thereof, was
duly adopted by the board of directors of the corporation on March 27, 1973.

Resolved, that there be and hereby is established a series of Preferred Stock
designated as the "7.88% Series Cumulative Preferred Stock", consisting of 200,000
shares. Such series of Preferred Stock is hereinafter referred to as "Preferred
Stock of the Third Series".' Shares of Preferred Stock of the Third Series shall
have the following relative rights and preferences in addition to those fixed by
the Articles of Incorporation, as amended, of this corporation:

1. The rate of dividend payable upon shares of Preferred Stock of the Third
Series shall be 7.88Z per annum. Dividends upon shares of Preferred
Stock of the Third Series shall be cumulative from the date of original
issue and shall be payable on the 15th days of January, April, July and
October of each year thereafter, provided, however, that the first
dividend on the Preferred Stock of the Third Series shall be payable on
July 15, 1973.

2. Shares of Preferred Stock of the Third Series may be redeemed, as a
whole or in part at the option of the Company from time to time upon at
least 30 days' notice at the following redemption prices per share,
together in each case with accrued and unpaid dividends thereon to the
date fixed for redemption: $108.00 if redeemed prior to April 1, 1978;
$105.50 if redeemed on and after April 1, 1978, and prior to April 1, 1983;
$103.00 if redeemed on and after April 1, 1983, and prior to April 1, 1988;
and $101.00 if redeemed on and after April 1, 1988; provided, however, that
prior to April 1, 1978, no such redemption may be made, directly or
indirectly, out of the proceeds of or in anticipation of any borrowings
or the issuance of other debt obligations by or for the account of the
Company having an interest rate (calculated after adjustment, in
accordance with generally accepted financial.practice, for any premium
received or discount granted in connection with such borrowings or
issuance) or the issuance of additional shares of capital stock of the
Company having a fixed dividend rate (calculated after adjustment, in
accordance with generally accepted financial practice, for any premium
received in connection with such issuance), in either case yielding at
the initial public offering price less than 7.88% per annum.
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3. In the event of any involuntary dissolution, liquidation or winding up
of the corporation, holders of Preferred Stock of the Third Series shall'
be entitled to be paid out of the net 'assets of the corporation available
for distribution to its shareholders $100 per share plus unpaid accu-
mulated dividends thereon, if any, to the date of payment, and no more.

Dated March 27, 1973

PORTLAND GENERAL ELECTRIC COMPANY

By. v

Senior Vice President

and *4_
Assistant Secretary

STATE OF OREGON, )
) 88ss.

COUNTY OF MULTNOMAH. )

I, Mabel Slaten, a Notary Public, do hereby certify that on this 27th day
of March, 1973, personally appeared before me Robert H. Short and
Warren Hastings, who declared he is Senior Vice President of the corporation
and that he is Assistant Secretary of the corporation executing the foregoing
document, and each for himself being first duly sworn, acknowledged that he
signed the foregoing document in the capacity therein set forth and declared
that the statements therein contained are true.

TN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year
before written.

Notary Public for Oregon

My commission expires: November 13, 1973
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12b-B Articles of Amendment-For Gain
7-71 Submit in duplicate

FILED
m TMEt 'WCT Of tA( COIPOtATION

CODMIunl- IP rTH STATf Of OREGON

JUN 5 1973
Articles of Amendment FRA.]N J. HEALY

CORPORATION COMMISSIONER

PORLAND GENERAL ELECTRIC COMPANY
(Present (not new) Corporate Name)

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

on adopt the following Articles of Amendment:

i. The name of the corporation prior to this amendment is:

Portland General Electric Company

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

May 2 , 19'73

(The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VZ

The amount of the capital stock of the corporation is:

COHMIN STOCK. Seventy Five Hillion Dollars ($75,000,000) divided
into twenty million shares (20,000,000) shares of Comon Stock and the par
value of each share of such Coxon Stock is three and seventy five one
hundredth dollars ($3.75).

PREFERRED STOCK. The Preferred Stock of this Corporation shall
be divided into 2,000,000 shares of the par value of $100 per share issuable
in series as hereinafter provided.

A statement of the preferences, limitations and relative rights
of each class of the capital stock of the corporation, namely, the Pre-
ferred Stock of the par value of $100 per share and the Cocnon Stock
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of the par value of $3.75 per share, of the variations and relative rightsand preferences as between series of the Preferred Stock insofar as thesame are fixed by these Supplementary and Amended Articles of Incorporationand of the authority vested in the Board of Directors of the corporationto establish series of Preferred Stock and to fix and determine the vari-ations in the relative rights and preferences as between series insofaras the same are not fixed by these Articles of Amendment to the AmendedArticles of Incorporation is as follows:

PREFERED STOCK

(a) The shares of the Preferred Stock may be divided into andissued in series. Each series shall be so designated as to distinguishthe shares thereof from the shares of all other series of the PreferredStock and all other classes of capital stock of the corporation. Tothe extent that these Supplementary and Amended Articles of Incorpora-tion shall not have established series of the Preferred Stock andfixed and determined the variations in the relative rights andpreferences as between series, the Board of Directors shall haveauthority, and is hereby expressly vested with authority, to dividethe Preferred Stack into series and, within the limitations set forthin these Supplementary and Amended Articles of Incorporation and suchlimitations as may be provided by law, to fix and determine therelative rights and preferences of any series of the Preferred Stockso established. Such action by the Board of Directors shall beexpressed in a resolution or resolutions adopted by it prior to theissuance of shares of each series, which resolution or resolutionsshall also set forth the distinguishing designation of the particularseries of the Preferred Stock established thereby. Without limiting thegenerality of the foregoing, authority is hereby expressly vested inthe board of directors so to fix and determine with respect to anyseries of the Preferred Stock:

(1) The rate of dividend;
(2) -"e price at which and the terms and conditions on whichshares may be sold or redeemed;(3) The amount payable upon shares in the event of voluntaryliqui lation;
(4) Sinking fund provisions for the redemption or purchase ofshares; and
(5) The terms and conditions on which shares may be convertedif the shares of any series are issued with the privilegeof conversion.

All shares of the Preferred Stock of the same series shall be identicalexcept that shares of the same series issued at different times mayvary as to the dates from which dividends thereon shall be cumulative;and all shares of the Preferred Stock, irrespective of series, shallconstitute one and the same class of stock, shall be of equal rank,and shall be identical except as to the designation thereof, the dateor dates.from which dividends on shares thereof shall be cumulative,
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and the relative rights and preferences set forth above in clauses
(1) through (5) of this subdivision (a), as to which there may be
variations between different series. Except as may be otherwise
provided by law, by subdivision (g) of this Article VI, or by the
resolutions establishing any series of Preferred Stock in accordance
with the foregoing provisions of this subdivision (a), whenever the
written consent, affirmative vote, or other action on the part of
the holders of the Preferred Stock may be required for any purpose,
such consent, vote or other action shall be taken by the holders of-
the Preferred Stock as a single class irrespective of series and not
by different series.

(b) The holders of shares of the Preferred Stock of each series
shall be entitled to receive dividends, when and as declared by the
board of directors, out of-any-funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI, and
no more, payable quarterly on the first days of January, April, July
and October in each year or on such other date or dates as the board
of directors shall determine. Such dividends shall be cumulative in
the case of shares of each series either from the date of issuance of
shares of such series or from the first day of the current dividend
period within which shares of such series shall be issued, as the
board of directors shall determine, so that if dividends on all out-
standing shares of each particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directors for the respective series, shall not have been paid or
declared and set apart for payment for all past dividend periods and
for the then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for payment at
said rates before any dividends on the Common Stock shall be paid or
declared and set apart for payment. In the event more than one series
of the Preferred Stock shall be outstanding, the corporation, in making
any dividend payment on the Preferred Stock, shall make payments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment or
payments which may be in arrears.

(c) In the event of any dissolution, liquidation or winding up
of the corporation, before any distribution or payment shall be made
to the holders of the Common Stock, the holders of the Preferred Stock
of each series then outstanding shall be entitled to be paid out of
the net assets of the corporation available for distribution to its
shareholders $100 per share plus unpaid accumulated dividends thereon,
if any, to the date of payment, and no more, unless such dissolution,
liquidation or winding up shall be voluntary, in which event the
amount which such holders shall be entitled so to be paid shall be
the respective amounts per share fixed and determined with respect
to each series in accordance with subdivision (a) of this Article VI,
and no more. If upon any dissolution, liquidation or winding up of
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the corporation, whether voluntary or involuntary, the net assets of
the corporation available for distribution to its shareholders shall
be insufficient to pay the holders of all outstanding shares of
Preferred Stock of all series the full amounts to which they shall be
respectively entitled as aforesaid, the entire net assets of the
corporation available for distribution shall be distributed ratably to
the holders of all outstanding shares of Preferred-Stock of all series
in proportion to the amounts to which they shall be respectively so
entitled. For the purposes of this subdivision (c), any dissolution,
liquidation or winding up which may arise out of or result from the
condemnation or purchase of all or a major portion of the properties
of the corporation by (1) the United States Government or any authority,
agency or instrumentality thereof, (2) a State of the United States or
any political subdivision, authority, agency or instrumentality thereof,
or (3) a district, cooperative or other association or entity not organ-
ized for profit, shall be deemed to be an involuntary dissolution,
liquidation or winding up; and a consolidation, merger or amalgamation
of the corporation with or into any other corporation or corporations
shall not be deemed to be a dissolution, liquidation or winding up of
the corporation, whether voluntary or involuntary.

(d) The Preferred Stock of all series, or of any series thereof,
or any part of any series thereof, at any time outstanding, may be
redeemed by the corporation, at its election expressed by resolution
of the board of directors, at any time or from time to time, at the
then applicable redemption price fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI. If
less than all of the shares of any series are to be redeemed, the
redemption shall be made either pro rata or by lot in such manner as
the board of directors shall determine.

In the event the corporation shall so elect to redeem shares of
the Preferred Stock, notice of the intention of the corporation to do
so and of the date and place fixed for redemption shall be mailed not
less than thirty days before the date fixed for redemption to each
holder of shares of the Preferred Stock to be redeemed at his address
as it shall appear on the books of the corporation, and on-and after
the date fixed for redemption and specified in such notice (unless
the corporation shall default in making payment of the redemption
price), such holders shall cease to be shareholders of the corporation
with respect to such shares and shall have no interest in or claim
against the corporation with respect to such shares, excepting only
the right to receive the redemption price therefor from the corpora-
tion on the date fixed for redemption, without interest, upon endorse-
ment, if required, and surrender of their certificates for such shares.

Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time there-
after on or before the date fixed for redemption, the corporation
may, if it so elects, deposit the aggregate redemption price of the
shares to be redeemed with any bank or trust company doing business
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in the City of New York, N. Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Portland, Oregon, having a
capital and surplus of at least $5,000,000, named in such notice,
payable on the date fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon endorsement,
if required, and surrender of their certificates for such shares,
and on and after the making of such deposit such holders shall cease
to be shareholders of the corporation with respect to such shares
and shall have no interest in or claim against the corporation with
respect to such shares, excepting only the right to exercise such
redemption or exchange rights, if any, on or before the date fixed
for redemption as may have been provided with respect to such shares
or the right to receive the redemption .price of their shares from
such bank or trust company on the date fixed for redemption, without
interest, upon endorsement, if required, and surrender of their
certificates for such shares.

If the corporation shall have elected to deposit the redemption
moneys with a bank or trust company as permitted by this subdivision
(d), any moneys so deposited which shall remain unclaimed at the end
of six years after the redemption date shall be repaid to the cor-
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall
be deemed to be unsecured creditors of the corporation for an amount,
without interest, equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so deposited which shall not be required for such redemption
because of the exercise, after the date of such deposit, of any right
of conversion or exchange or otherwise, shall be returned to the
corporation forthwith. The corporation shall be entitled to receive
any interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided, and the
holders of any shares called for redemption shall have no claim against
any such interest.

Nothing herein-contained shall limit any legal right of the
corporation to purchase or otherwise acquire any shares of the
Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for any other purpose
except as may be otherwise provided by law, by subdivisions (f), (g)
and (h) of this Article VI, or by resolutions establishing any series
of Preferred Stock in accordance with subdivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled to notice
of each meeting of stockholders at which they shall have any right to
vote, but shall not be entitled to notice of any other meeting of
stockholders.

(f) If at any time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred
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dividends for the purpose of this subdivision (f) shall be deemed tohave occurred, and, having so occurred, such default shall be deemedto exist thereafter until, but only until, all unpaid accumulateddividends on all shares of Preferred Stock shall have been paid to thelast preceding dividend period. If and whenever a default in preferreddividends shall occur, a special meeting of stockholders of thecorporation shall be held for the purpose of electing directors uponthe written request of the holders of at least 10% of the total numberof shares of Preferred Stock then outstanding. Such meeting shall becalled by the secretary of the corporation upon such written requestand shall be held at the earliest practicable date upon like noticeas that required for the annual meeting of stockholders of thecorporation and at the place for the holding of such annual meeting.If notice of such special meeting shall not be mailed by the secretarywithin thirty days after personal service of such written requestupon the secretary of the corporation or within thirty days of mailingthe same in the United States of America by registered mail addressedto the secretary at the principal office of the corporation, then theholders of at least 10% of the total number of.shares of PreferredStock then outstanding may designate in writing one of their numberto call such meeting and the person so designated may call such
meeting upon like notice as that required for the annual meeting ofstockholders and to be held at the place for the holding of suchannual meeting. Any holder of.Preferred Stock so designated shallhave access to the stock books of the corporation for the purpose ofcausing a meeting of stockholders to be called pursuant to theforegoing.provisions of this paragraph.

At any such special meeting, or at the next annual meeting ofstockholders of the corporation for the election of directors and ateach other meeting, annual or special, for the election of directorsheld thereafter (unless at the time of any such meeting such defaultin preferred dividends shall no longer exist), the holders of theoutstanding shares of Preferred Stock, voting separately as a classirrespective of series, shall have the right to elect the smallestnumber of directors which shall constitute at least one-fourth of thetotal number of directors of the corporation, or two directors,whichever shall be the greater, and the holders of the outstandingshares of Common Stock, voting as a class, shall have the right toelect all other members of the board of directors, anything hereinor in the bylaws of the corporation to the contrary notwithstanding.
The terms of office, as directors, of all persons who may be directorsof the corporation at any time when such special right to electdirectors shall become vested in the holders of the Preferred Stockshall terminate upon the election of any new directors to succeedthem as aforesaid.

At any meeting, annual or special, of the corporation, at whichthe holders of Preferred Stock shall have the special right to elect
directors as aforesaid, the presence in person or by proxy of theholders of a majority of the total number of shares of PreferredStock then outstanding shall be required to constitute a quorum of
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such class for the election of directors, and the presence in person
or by proxy of the holders of a majority of the total number of
shares of Common Stock then outstanding shall be required to
constitute a quorum of such class for the election of directors;
provided, however, that the absence of a quorum of the holders of
stock of either such class shall not prevent the election at any
such meeting or adjournment thereof of directors by the other class,
if the necessary quorum of the holders of such other class shall be
present at such meeting or any adjournment thereof; and provided
further, that in the absence of a quorum of holders of stock of either
class, a majority of the holders of the stock of such class who are
present in person or by proxy shall have power to adjourn the
election of the directors to be elected by such class from time to
time, without notice other than announcement at the meeting, until the
requisite quorum of holders of such class shall be present in person
or by proxy, but no such adjournment shall be made to a date beyond
the date for the mailing of the notice of the next annual meeting of
stockholders of the corporation or special meeting in lieu thereof.

So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the
Preferred Stock may be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, and a
special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So long as a default in preferred dividends shall exist,
any vacancy in the office of a director elected by the holders of the
Common Stock may be filled by majority vote of the remaining directors
elected by the holders of Common Stock.

If and when the default in preferred dividends which permitted
the election of directors by the holders of the Preferred Stock
shall cease to exist, the holders of the Preferred Stock shall be
divested of any special right with respect to the election of
directors, and the voting power of the holders of the Preferred Stock
and of the holders of the Common Stock shall revert to the status
existing before the first dividend payment date on which dividends
on the Preferred Stock were not paid in full, subject to revesting in
the event of each and every subsequent like default in preferred
dividends. Upon the termination of any such special right, the terms
of office of all persons who may have been elected directors by vote
of the holders of the Preferred Stock pursuant to such special right
shall forthwith terminate, and the resulting vacancies shall be
filled by the majority vote of the remaining directors.

(g) So long as any shares of the Preferred Stock shall be out-
standing, the corporation shall not without the written consent or
affirmative vote of the holders of at least two-thirds of the total
number of shares of the Preferred Stock then outstanding, (1) create
or authorize any new stock ranking prior to the Preferred Stock as
to dividends or upon dissolution, liquidation or winding up, or
(2) amend, alter or repeal any of the express terms of the Preferred
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Stock then outstanding in a manner substantially. prejudicial to
the holders thereof. Notwithstanding the foregoing provisions of
this subdivision (g), if any proposed amendment, alteration or
repeal of any of the express terms of any outstanding shares of the
Preferred Stock would be substantially prejudicial to the holders of
shares of one or more, but not all, of the series of the Preferred
Stock, only the written consent or affirmative vote of the holders of
at least two-thirds of the total number of outstanding shares of all
series so affected shall be required. Any affirmative vote of the
holders of the Preferred.Stock, or of any one or more series thereof,.
which may be required in accordance with the foregoing provisions of
this subdivision (g), upon a proposal to create or authorize any stock
ranking prior to the Preferred Stock or to amend, alter or repeal the
express terms of outstanding shares of the Preferred Stock or of any
one or more series thereof in a manner substantially prejudicial to
the holders thereof may be taken at a special meeting of the holders
of the Preferred Stock or of the holders of one or more series thereof
called for the purpose, notice of the time, place and purposes of which
shall have been given to the holders of the shares of the Preferred
Stock entitled to vote upon any such proposal, or at any meeting,
annual or special, of the stockholders of the corporation, notice of
the time, place and purposes of which shall have been given to holders
of shares of the Preferred Stock entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be out-
standing, the corporation shall not, without the written consent or
affirmative vote of the holders of at Least a majority of the total
number of.shares of Preferred Stock then outstanding:

(1) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless (a) the net income of the corporation
available for the payment of dividends for a period of twelve
consecutive calendar months within the fifteen calendar months
immediately preceding.the issuance of such shares (including,
in any case in which such shares are to be issued in connection
with the acquisition of new property, the net income of the
property so to be acquired, computed on the same basis as the
net income of the corporation) is at least equal to two times
the annual dividend requirements on all shares of the Preferred
Stock, and on all shares of all other classes of stock ranking
prior to or on a parity with the Preferred Stock as to dividends
or upon dissolution, liquidation or winding up, which will be
outstanding immediately after the issuance of such shares,
including the shares proposed to be issued, and (b) the gross
income (defined as the sum of net income and interest charges
on securities evidencing indebtedness deducted in arriving at
such net income) of the corporation available for the payment
of interest for a period of twelve consecutive calendar months
within the fifteen calendar months immediately preceding the
issuance of such shares (including, in any case in which such
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shares are to be issued in connection with the acquisition of
new property, the gross income, as heretofore defined, of the
property so to be acquired, computed on the same basis as the
gross income,.as heretofore defined, of the corporation) is at
least equal to one and one-half times the aggregate of the
annual interest requirements on all securities evidencing
indebtedness of the corporation, and the annual dividend require-
ments on all shares of the Preferred Stock and on all shares of
all other classes of stock ranking prior to or on a parity with
the Preferred Stock as to dividends or upon dissolution, liqui-
dation or winding up, which will be outstanding immediately after
the issuance of such shares, including the shares proposed to be
issued; or

(2) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless the aggregate of the capital of the
corporation applicable to the Common Stock and the surplus of
the corporation (paid-in, earned or other, if any) shall be not
less than the aggregate amount payable on the involuntary
dissolution, liquidation or winding up of the corporation on all
shares of the Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity with the Pre-
ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be outstanding immediately after the
issuance of such shares, including the shares proposed to be
issued; provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall become
necessary to take into consideration any surplus of the corpora-
tion, the corporation shall not thereafter pay any dividends
on shares of the Common Stock which would result in reducing the
aggregate of the capital of the corporation applicable to the
Common Stock and the surplus of the corporation to an amount
less than the aggregate amount payable, on involuntary dissolu-
tion, liquidation or winding up of the corporation, on all
shares of the Preferred Stock and of any stock ranking prior to
or on a parity with the Preferred Stock, as to dividends or upon
dissolution, liquidation or winding up, at the time outstanding.

In any case where it would be appropriate, under generally
accepted accounting principles, to combine or consolidate the
financial statements of any predecessor or subsidiary of the
corporation with those of the corporation, the foregoing compu-
tations may be made on the basis of such combined or consoli-
dated financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-
ance with the foregoing provisions of this subdivision (g)
may be taken at a special meeting of the holders of the Pre-
ferred Stock called for the purpose, notice of the time, place
and purposes of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or at any
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meeting, regular or special, of.the stockholders of the
corporation, notice of the time, place and purposes of which
shall have been given to the holders of the outstanding shares
of the Preferred Stock.

CMMON STOCX

(i) Subject to the limitations set forth in subdivision (b) of
this Article VI (and subject to the rights of any class of stock
hereafter authorized) dividends may be paid upon the Common Stock
when and as declared by the board of directors of the corporation out
of any funds legally available for the payment of dividends.

(j) Subject to the limitations set forth in subdivision (c) of
this Article VI (and subject to the rights of any other class of stock
hereafter authorized), upon any dissolution, liquidation or winding up
of the corporation, whether voluntary or involuntary, the net assets
of the corporation shall be distributed ratably to the holders of the
Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),
(g) and (h) of this Article VI (and subject to the rights of any class
of stock hereafter created), and except as may be otherwise provided
by law, the holders of the Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes.

(1) Upon the issuance for money or other consideration of any
shares of capital stock of the corporation, or of any security
convertible into capital stock of the corporation, no holder of shares
of the capital stock, irrespective of the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or receive any proportionate or other amount of such shares of capital
stock, or such security convertible into capital stock, proposed to
be issued; and the board of directors may cause the corporation to
dispose of all or any of such shares of capital stock, or of any such
security Convertible into capital stock, as and when said board may
determine, free of any such right, either by offering the same to the
corporation's then stockholders or by otherwise selling or disposing
of such shares or other securities, as the board of directors may
deem advisable.

(m) The corporation from time to time, with the approving vote
of the holders of at least a majority of its then outstanding shares
of Common Stock, may authorize additional shares of its capital
stock, with or without nominal or par value, including shares of such
other class or classes, and having such designations, preferences,
rights, and voting powers, or restrictions or qualifications thereof,
as may be approved by such vote and be stated in supplementary or
amended articles of incorporation executed and filed in the manner
provided by law.
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(n) The provisions of subdivision (1) and of 'this subdivision
(n) of this Article VI shall not be changed unless the holders of at
least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice of
which action on the proposed change shall have been set forth.

Stockholders shall have no preemptive rights for the purchase of
any stock, either Common or Preferred, except as may be authorized by the
Board of Directors of this corporation." --

-11-



3. Indicate total number of shares'which. at time of adoption ,if amendment. werr ,utstan-..ig

entitled to vote thereon __ voted for amendm.ent' ---. voted

against amendment ..

4. If the shares of any class were entitled to vote on such amendment as a class designate the num-

ber of outstanding shares entitled to vote thereon and the number of shares of each such class voted for

and against such amendment:

Number of Sbare
Oeutandln and Numbw of Share Voted

Clm M Endted to Vot rFW Asatia

To Incru e umnber of ahares
of Cem stokl:

Camo t 10, 300,00 . 8,054,930 260,298

To increase nuber of shares
of prefert d stock

Coamm 10,300,000 7,633,697 323,673

andmrent provides for a cange. reclansifcation or cancea ion of issuei slres, and the

manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows: Hot *ppic.able.

8. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is $ 7,000 Change effected as follows:

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, currect and complete.

D-a2.t Draw and _____ _

Dated Jim a 1 19 7 3
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RESOLUTION ESTABLISHING SERIES OF SHARES - -- - -
IN RHE O;IE C.. or TH cORcRAt:ON

of I C:4.l0UISSlOhiA OF THE Sit!E OF ORECGO

PORTLAND GENERAL ELECTRIC COMPANY i J 8 973
FRANK J. HEALY

CORPORA'TION COMMJISSIGNER
To the Corporation Commissioner '

of the State of Oregon:

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon
Laws 1953) of the Oregon Business Corporation Act, the undersigned corporation
submits the following statement for the purpose of establishing and designating
a series of shares and fixing and determining the relative rights and preferences
thereof:

FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY

SECOND: The following resolution, establishing and designating a series of
shares and fixing and determining the relative rights and preferences thereof, was
duly adopted by the board of directors of the corporation on July 16, 1973.

Resolved, that there be and hereby is established a series of Preferred Stock
designated as the "8.20% Series Cumulative Preferred Stock", consisting of
200,000 shares. Such series of Preferred Stock is hereinafter referred to as
"Preferred Stock of the Fourth Series". Shares of Preferred Stock of the Fourth
Series shall have the following relative rights and preferences in addition to
those fixed the Articles of Incorporation, as amended, of this corporation:

1. The rate of dividend payable upon shares of Preferred Stock of the Fourth
Series shall be 8.20% per annum. Dividends upon shares of Preferred
Stock of the Fourth Series shall be cumulative from the date of original
issue and shall be payable on the 15th days of January, April, July and
October of each year thereafter, provided, however, that the first
dividend on the Preferred Stock of the Fourth Series shall be payable on
October 15, 1973.

2. Shares of Preferred Stock of the Fourth Series may be redeemed, as a
whole or in part at the option of the Company from time to time upon at
least 30 days' notice at the following redemption prices per share,
together in each case with accrued and unpaid dividends thereon to the
date fixed for redemption: $108.20 if redeemed prior to July 1, 1978;
$105.50 if redeemed on and after July 1, 1978, and prior to July 1, 1983;
$103.00 if redeemed on and after July 1, 1983, and prior to July 1, 1988;
and $101.00 if redeemed on and after July 1, 1988; provided, however, that
prior to July 1, 1978, no such redemption may be made, directly or
indirectly, out of the proceeds of or in anticipation of any borrowings
or the issuance of other debt obligations by or for the account of the
Company having an interest rate (calculated after adjustment, in
accordance with generally accepted financial practice, for any premium
received or discount granted in connection with such borrowings or
issuance) or the issuance of additional shares of capital stock of the
Company having a fixed dividend rate (calculated after adjustment, in
accordance with generally accepted financial practice, for any premium
received in connection with such issuance), in either case yielding at ''
the initial public offering price less than 8.20% per annum.
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3. In the event of any dissolution, liquidation or winding up of the corpora/
tion, holders of Preferred Stock of the-Fourth Series shall be entitled t&
be paid out of the net assets of the corporation available for distribution
to its shareholders $100 per share plus unpaid accumulated dividends thereon,
if any, to the date of payment, and no more.

Dated July 17, 1973

PORTLAND GENERAL ELECTRIC COMPANY

By - /s/ Hilbert S. Johnson
Senior Vice President

and /s/ Warren Hastings
Assistant Secretary

STATE OF OREGON, )
) Ss.

COUNTY OF MULTNOMAH. )

I, Mabel Slaten, a Notary Public, do hereby certify that on this 17th day
of July, 1973, personally appeared before me Hilbert S. Johnson and
Warren Hastings, who declared he is Senior Vice President of the corporation
and that he is Assistant Secretary of the corporation executing the foregoing
document, and each for himself being first duly sworn, acknolwedged that he
signed the foregoing document in the capacity therein set forth and declared
that the statements therein contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year
before written.

/s/ Mabel Slaten
Notary Public of Oregon

My commission expires: November 13, 1973
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RESOLUTION ESTABLISHING SERIES OF SHARES pATION COMMI
of _CORPORATION COMMISSIONER

PORTLAND GENERAL ELECTRIC COMPANY

To the Corporation Commissioner
of the State of Oregon:

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549,
Oregon Laws 1953) of the Oregon Business Corporation Act, the undersigned
corporation submits the following statement for the purpose of establishing and
designating a series of shares and fixing and determining the relative rights
and preferences thereof:

FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC
COMPANY

SECOND: The following resolution, establishing and designating a
series of shares and fixing and determining the relative rights and preferences
thereof, was duly adopted by the board of directors of the corporation on
January 15, 1975.

RESOLVED, that there be and hereby is established a series of
Preferred Stock designated as the "11.50% Series Cumulative Preferred Stock",
consisting of 300,000 shares. Such series of Preferred Stock is hereinafter
referred to as "Preferred Stock of the Fifth Series". Shares of Preferred
Stock of the Fifth Series shall have the following relative rights and
preferences in addition to those fixed by the Articles of Incorporation, as
amended, of this corporation:

1. The rate of dividend payable upon shares of Preferred
Stock of the Fifth Series shall be 11.50% per annum.
Dividends upon shares of Preferred Stock of the
Fifth Series shall be cumulative from the date of
original issue and shall be payable on the 15th days
of January, April, July and October of each year
thereafter, provided, however, that the first divi-
dend on the Preferred Stock of the Fifth Series
shall be payable on April 15, 1975.

2. Shares of Preferred Stock of the Fifth Series may be
redeemed, as a whole or in part at the option of the
Company from time to time upon at least 30 days' notice
at the following redemption prices per share, together
in each case with accrued and unpaid dividends thereon
to the date fixed for redemption: $111.50 if redeemed
prior to January 15, 1980; $108.00 if redeemed on and
after January 15, 1980, and prior to January 15, 1985;
$104.50 if redeemed on and after January 15, 1985, and
prior to January 15, 1990; and $101.00 if redeemed on
and after January 15, 1990; provided, however, that
prior to January 15, 1985, no such redemption may be
made, directly or indirectly, out of the proceeds of or



in anticipation of any borrowings or the issuance of
other debt obligations by or for the account of the
Company having an interest rate (calculated after adjust-
ment, in accordance with generally accepted financial
practice, for any premium received or discount granted
in connection with such borrowings or issuance) or the
issuance of additional shares of capital stock of the
Company having a fixed dividend rate (calculated after
adjustment, in accordance with generally accepted financial
practice, for any premium received in connection with such
issuance), in either case yielding at the initial public
offering price less than 11.50Z per annum.

3. Subject to the provisions of Paragraph (d) of Article VI
of the Articles of Incorporation, as amended, prior to
January 15, 1976 and prior to January 15 in each year
thereafter, so long as any of the Preferred Stock of the
Fifth Series shall remain outstanding, the Company shall
deposit with the Transfer Agent, as a Sinking Fund for
the Preferred Stock of the Fifth Series, an amount
sufficient to redeem a minimum of 15,000 shares of the
Preferred Stock of the Fifth Series plus an amount equal
to dividends accrued thereon to each such January 15 and,
in-addition, the Company may, at its option, deposit an
amount sufficient to retire through the operation of the
Sinking Fund not more than 15,000 additional shares of
Preferred Stock of the Fifth. Series prior to each such
January 15, but the right to make such optional deposit
shall not be cumulative and shall not reduce any subse-
quent mandatory Sinking Fund payment for the Preferred
Stock of the Fifth Series; provided, that the Company
shall not declare or pay or set apart for, or make or
order any other distribution in respect of, or purchase
or otherwise acquire for value any shares of, the Common
Stock of the Company, or any class of stock as to which
the Preferred Stock of the Company has priority as to
payments of dividends, unless all amounts required to be
paid or set aside for any Sinking Fund payment to retire
shares of the Preferred Stock of the Fifth Series shall
have been paid or set aside. The Transfer Agent shall
apply the moneys in the Sinking Fund to redeem on
January 15, 1976 and on January 15 in each year there-
after, in accordance with the provisions set forth herein,
shares of the Preferred Stock of the Fifth Series at
One Hundred Dollars ($100.00) per share, plus dividends
accrued to the.date of redemption. The Company may, upon
notice to the Transfer Agent prior to a date 75 days prior
to the redemption date in any year in which the Company
shall be obligated to redeem shares of the Preferred Stock
of the Fifth Series through the operation of the Sinking
Fund, elect to reduce its obligation-in respect of the
redemption of shares so required to be redeemed by direct-
ing that any shares of the Preferred Stock of the Fifth
Series previously purchased by the Company (other than



shares purchased pursuant to the operation of the Sinking
Fund or previously applied as a credit against the Sinking
Fund) shall be applied as a credit, in whole or in part,
in an amount equal to the aggregate par value of the shares
so applied, against the aggregate par value of the shares
required to be redeemed in such year pursuant to the opera-
tion of the Sinking Fund.

4. In the event of any dissolution, liquidation or winding
up of the Company, holders of Preferred Stock of the
Fifth Series shall be entitled to be paid out of the net
assets of the Company available for distribution to its
shareholders One Hundred Dollars ($100.00) per share plus
unpaid accumulated dividends thereon, if any, to the date
of payment, and no more.

Dated January 15, 1975

PORTLAND GENERAL ELECTRIC COMPANY

/s/ Robert H. Short
By

Executive Vice President and Treasurer

and /s/ Warren E. Hastingsand
Assistant Secretary

STATE OF OREGON, )
) ss.

COUNTY OF MULTNOMAH. )

I, Helen Reese, a Notary Public, do hereby certify that on this 15th
day of January, 1975, personally appeared before me Robert H. Short and Warren
Hastings, who declared he is Executive Vice President and Treasurer of the
corporation and that he is Assistant Secretary of the corporation executing the
foregoing document, and each for himself being first duly sworn, acknowledged
that he signed the foregoing document in the capacity therein set forth and
declared that the statements therein contained are true.

IN WITNESS THEREOF, I have hereunto set my hand and seal the day and
year before written.

/s/ Helen L. Reese

Notary Public of Oregon
My commission expires: May 9, 1977
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Portland General Electric ompan
(Present (not new) Corporre Name)

Pursuant to ORS 57.360(1), a majority of the shareolders of the corporation entitled to'vote there

on adopt the foUowing Articles of Amendment:

1. The name of the corporation prior to this mendment is:

Portland Genfal Electric Company

2. The following amendment of the ticles of Incorporation was adopted by the shareholder

April 30 975 :

(The article or articles being amende should be set forth in full as they will be amended to read.)

ARTICLE VI.

The amount f the capital stock of the Corporation is:

COMMON STICK. Seventy-five million dollars ($75,000,000) divided
into twenty millio (20,000,000) shares of Common Stock and the par value
of each share of uch Common Stock is three and seventy-five one hundredth
dollars ($3.75).

PREF ED STOCK. Preferred Stock of this Corporation'shall consist
of a class hayng a total par value of $160,000,000 divided into 1,600,000
shares havin the par value of $100 per share issuable in series as herein-
after provid and a class having a total par value of $40,000,000 divided
into 1,600, 00 shares having the par value of $25 per share issuable in
series as ereinafter provided.

A statement of the preferences, limitations and relative rights
of eac class of the capital stock of the Corporation, namely, the Preferred
Stock f the par value of $100 per share, the Preferred Stock of the par
value of $25 per share and the Common Stock of the par value of $3.75 per
share, of the variations and relative rights and preferences as between
series of the Preferred Stock of every class insofar as the same are fixed
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Articles of Amendment
of

Portland General Electric Company
(Present (not new) Corporate Name)

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

on adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

April 30 19 75 :

(The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VI.

The amount of the capital stock of the Corporation is:

COMMON STOCK. Seventy-five million dollars ($75,000,000) divided
into twenty million (20,000,000).shares of Common Stock and the par value
of each share of such Common Stock is three and seventy-five one hundredth
dollars ($3.75).

PREFERRED STOCK. Preferred Stock of this Corporation'shall consist
of a class having a total par value of $160,000,000 divided into 1,600,000
shares having the par value of $100 per share issuable in series as herein-
after provided and a class having a total par value of $40,000,000 divided
into 1,600,000 shares having the par value of $25 per share issuable in
series as hereinafter provided.

A statement of the preferences, limitations and relative rights
of each class of the capital stock of the Corporation, namely, the Preferred
Stock of the par value of $100 per share, the Preferred Stock of the par
value of $25 per share and the Common Stock of the par value of $3.75 per

share, of the variations and relative rights and preferences as between
series of the Preferred Stock of every class insofar as the same are fixed



by these Supplementary and Amended Articles of Incorporation and of the
authority vested in the Board of Directors of the Corporation to establish
series of Preferred Stock of every class and to fix and determine the varia-
tions in the relative rights and preferences as between series insofar as
the same are not fixed by these Articles of Amendment to the Amended Articles
of Incorporation is as follows:

PREFERRED STOCK

(a) As used in these Articles, the term "Preferred Stock" shall
include every class of Preferred Stock. All shares of the Preferred
Stock shall be of equal rank and identical except as to par value
and except as permitted in this subdivision (a). Each class of
Preferred Stock may be divided into and issued in series. Each
series shall be so designated as to distinguish the shares thereof
from the shares of all other series of the Preferred Stock of its
class and all other classes of capital stock of the Corporation.
To the extent that these Supplementary.and Amended Articles of
Incorporation shall not have established series of the Preferred
Stock of a class and fixed and determined the variations in the
relative rights and preferences as between series, the Board of
Directors shall have authority, and is hereby expressly vested with
authority, to divide the Preferred Stock of every class into series
and, with the limitations set forth in these Supplementary and-
Amended Articles of Incorporation and such limitations as may be
provided by law, to fix and determine the relative rights and
preferences of any series of a class of the Preferred Stock so
established. Such action by the Board of Directors shall be
expressed in a resolution or resolutions adopted by it prior to the
issuance of shares of each series, which resolution or resolutions
shall also set forth the distinguishing designation-of the particular
series of a class of the Preferred Stock established thereby. Without
limiting the generality of the foregoing, authority is hereby expressly
vested in the Board of Directors to fix and determine with respect
to any series a class of the Preferred Stock:

(1) The rate of dividend;
(2) The price at which and the terms and conditions on which

shares may be sold or redeemed;
(3) The amount payable upon shares in the event of voluntary

liquidation;
(4) Sinking fund provisions for the redemption or purchase of

shares; and
(5) The terms and conditions on which shares may be converted.

All shares of the Preferred Stock of the same series shall be identical
except that shares of the same series issued at different times may
vary as to the dates from which dividends thereon shall be cumulative;
and all shares of a class of the Preferred Stock, irrespective of

series, shall constitute one and the same class of stock, shall be of
equal rank, and shall be identical except as to the designation
thereof, the date or dates from which dividends on shares thereof
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shall be cumulative, and the relative rights and preferences set
for above in clauses (1) through (5) of this subdivision (a), as
to which there may be variations between different series. Except as
may be otherwise provided by law, by subdivision (g) of this Article VI,
or by the resolutions establishing any series of Preferred Stock in
accordance with the foregoing provisions of this subdivision (a),
whenever the presence, written consent, affirmative vote, or other
action on the part of the holders of the Preferred Stock may be
required for any purpose, such consent, vote or other action shall
be taken by the holders of the Preferred Stock as a single body
irrespective of class (unless these Articles or the law of the State
of Oregon specifically require voting by class) or series and shall
be determined by weighing the vote cast for each share so as to
reflect its relative par value, each $100 par value share having
four times the weight of each $25 par value share.

(b) The holders of shares of the Preferred Stock of each series
shall be entitled to receive dividends, when and as declared by the

? board of directors, out of any funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI, and
no more, payable quarterly on the first days of January, April, July
and October in each year or on such other date or dates as the board
of directors shall determine. Such dividends shall be cumulative in
the case of shares of each series either from the date of issuance of
shares of such series or from the first day of the current dividend
period within which shares of such series shall be issued, as the
board of directors shall determine, so that if dividends on all out-
standing shares of each particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directors for the respective series, shall not have been paid or
declared and set apart for payment for all past dividend periods and
for the then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for payment at
said rates before any dividends on the Common Stock shall be paid or
declared and set apart for payment. In the event more than one series
of the Preferred Stock shall be outstanding, the Corporation, in making
any dividend payment on the Preferred Stock, shall make payments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment or
payments which may be in arrears.

(c) In the event of any dissolution, liquidation or winding up
of the Corporation, before any distribution or payment shall be made
to the holders of the Common Stock, the holders of the Preferred Stock
of each series then outstanding shall be entitled to be paid out of
the net assets of the Corporation available for distribution to its
shareholders the par value of each share plus unpaid accumulated
dividends thereon, if any, to the date of payment, and no more, unless
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such dissolution, liquidation or winding up shall be voluntary, in
which event the amount which such holders shall be entitled so to be
paid shall be the respective amounts per share fixed and determined
with respect to each series in accordance with subdivision (a) of this
Article VI, and no more. If upon any dissolution, liquidation or
winding up of the Corporation, whether voluntary or involuntary, the
net assets of the Corporation available for distribution to its share-
holders shall be insufficient to pay the holders of all outstanding
shares of Preferred Stock of all series the full amounts to which they
shall be respectively entitled as aforesaid, the entire net assets of
the Corporation available for distribution shall be distributed ratably
to the holders of all outstanding shares of Preferred Stock of all.
series in proportion to the'amounts to which they shall be respectively
so entitled. For the purposes of this:subdivision (c), any dissolution,
liquidation or winding up which may arise out of or result from the
condemnation or puchase of.all or a major portion of the properties
of the Corporation by (1) the United States Government or any authority,
agency or instrumentality thereof, (2) a State of the United States
or any political subdivision, authority, agency or instrumentality
thereof, or (3) a district, cooperative or other association or entity
not organized for profit, shall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation, merger
or amalgamation of the Corporation with or into any other corporation
or corporations shall not be deemed to be a dissolution, liquidation
or winding up of the Corporation, whether voluntary or involuntary.

(d) The Preferred Stock of all series, or of any series thereof,
or any part of any series thereof, at any time outstanding, may be
redeemed by the Corporation, at its election expressed by resolution
of the board of directors, at any time or from time to time, at the
then applicable redemption price fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI. If
less than all of the shares of any series are to be redeemed, the
redemption shall be made either pro rata or by lot in such manner as
the board of directors shall determine.

In the event the Corporation shall so elect to redeem shares of
the Preferred Stock, notice of the intention of the Corporation to do
so and of the date and place fixed for redemption shall be mailed not
less than thirty days before the date fixed for redemption to each
holder of. shares of the Preferred Stock to be redeemed at his address
as it shall appear on the books of the Corporation, and on and after
the date fixed for redemption and specified in such notice (unless
the Corporation shall default in making payment of the redemption
price), such holders shall cease to be shareholders of the Corporation
with respect to such shares and shall have no interest in or claim
against the Corporation with respect to such shares, excepting only
the right to receive the redemption price therefor from the corpora-
tion on the date fixed for redemption, without interest, upon
endorsement, if required, and surrender of their certificates for
such shares.
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Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time there- .;
after on or before the date fixed for redemption, the Corporation

may, if it so elects, deposit the aggregate redemption price of the

shares to be redeemed with any bank or trust company doing business
in the City of New York, N. Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Portland, Oregon, having a
capital and surplus of at least $5,000,000, named in such notice,
payable on the date fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon endorsement,
if required, and surrender of their certificates for such shares,
and on and after the making of such deposit such holders shall cease
to be shareholders of the Corporation with respect to such shares
and shall have no interest in or claim against the Corporation with
respect to such shares, excepting only the right to exercise such
redemption or exchange rights, if any, on-or before the date fixed
for redemption as may have been provided with respect to such shares

6b - ~ or the right to receive the redemption price of their shares from
such bank or trust company on the date fixed for redemption, without
interest, upon endorsement, if required, and surrender of their
certificates for such shares.

If the Corporation shall have elected to deposit the redemption
moneys with a bank or trust company as permitted by this subdivision (d),
any moneys so deposited which shall remain unclaimed at the end
of six years after the redemption date shall be repaid to the Cor-
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall

be deemed to be unsecured creditors of the Corporation for an amount,
without interest,.equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so deposited which shall not be required for such redemption
because of the exercise, after the date of such deposit, of any right
of conversion or exchange or otherwise, shall be returned to the
Corporation forthwith. The Corporation shall be entitled to receive
any interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided, and the
holders of any shares called for redemption shall have no claim against
any such interest.

Nothing herein contained shall limit any legal right of the
Corporation to purchase or otherwise acquire any shares of the

Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for any other purpose
except as may be otherwise provided by law, by subdivisions (f), (g)
and (h) of this Article VI, or by resolutions establishing any series
of Preferred Stock in accordance with subdivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled to notice
of each meeting of stockholders at which they shall have any right to

vote, but shall not be entitled to notice of any other meeting of

stockholders.
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(f) If at any time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred
dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, such default shall be deemed
to exist thereafter until, but only until, all unpaid accumulated
dividends on all shares of Preferred.Stock shall have been paid.to the
last preceding dividend period. If and whenever a default in preferred
dividends shall occur, a special meeting of stockholders of the
Corporation shall be held for the purpose of electing directors upon
the written request-of the holders of at least 10% of the Preferred
Stock then outstanding. Such meeting shall be called by the secretary
of the Corporation upon such written request and shall be held at
the earliest practicable date upon like.notice as that required for
the annual meeting of stockholders of tfe Corporation and at the place
for the holding of such annual meeting. If notice of such special
meeting shall not be mailed by the secretary within thirty days after

personal service of such written request upon the secretary of the

Corporation or within thirty days of mailing the same in the United
States of America by registered mail addressed to the secretary at the
principal office of the Corporation, then the holders of at least 10%
of the Preferred Stock then outstanding may designate in writing one of

their number to call such meeting and the person so designated may call

such meeting upon like notice as that required for the annual meeting
of stockholders and to be held at the place for the holding of such
annual meeting. Any holder of Preferred Stock so designated-shall

have access to the stock books of the Corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the

foregoing provisions of this paragraph.

At any such special meeting, or at the next annual meeting of
stockholders of the Corporation for the election of directors and at
each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such default
in preferred dividends shall no longer exist), the holders of the
outstanding Preferred Stock, voting separately as herein provided,
shall have the right to elect the smallest number of directors which
shall constitute at least one-fourth of the total number of directors
of the Corporation, or two directors, whichever shall be the greater,
and the holders of the outstanding shares of Common Stock, voting as
a class, shall have the right to elect all other members of the board
of directors, anything herein or in the bylaws of the Corporation to
the contrary notwithstanding. The terms of office, as directors, of
all persons who may be directors of the Corporation at any time when
such special right to elect directors shall become vested in the
holders of the Preferred Stock shall terminate upon the election of
any new directors to succeed them as aforesaid.

At any meeting, annual or special, of the Corporation, at which
the holders of Preferred Stock shall have the special right to elect
directors as aforesaid, the presence in person or by proxy of the
holders of a majority of the Preferred Stock then outstanding shall
be required to constitute a quorum of such stock for the election
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of directors, and the presence in person or by proxy of the holders
of a majority of the Common Stock then outstanding shall be required
to constitute a quorum of such stock for the election of directors;
provided, however, that the absence of a quorum of the holders of
either stock shall not prevent the election at any such meeting or
adjournment thereof of directors by the other stock if the necessary
quorum of the holders of such other stock shall be present at such
meeting or any adjournment thereof; and, provided further, that in
the absence of a quorum of holders of either stock a majority of the
holders of such stock who are present in person or by proxy shall
have power to adjourn the election of the directors to be elected
by such stock from time to time, without notice other than announce-.
ment at the meeting, until the requisite quorum of holders of such
stock shall be present in person or by proxy, but no such adjournment
shall be made to a date beyond the date for the mailing of the notice
of the next annual meeting of stockholders of the Corporation or
special meeting in lieu thereof.

So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the
Preferred Stock may be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, and a
special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So long as a default in preferred dividends shall exist,
any vacancy in the office of a director elected by the holders of the
Common Stock may be filled by majority vote of the remaining directors
elected by the holders of Common Stock.

If and when the default in preferred dividends which permitted
the election of directors by the holders of the Preferred Stock
shall cease to exist, the holders of the Preferred Stock shall be
divested of any special right with respect to the election of
directors, and the voting power of the holders of the Preferred Stock
and of the holders of the Common Stock shall revert to the status
existing before the first dividend payment date on which dividends
on the Preferred Stock were not paid in full, subject to revesting in
the event of each and every subsequent like default in preferred
dividends. Upon the termination of any such special right, the terms
of office of all persons who may have been elected directors by vote
of the holders of the Preferred Stock pursuant to such special right
shall forthwith terminate, and the resulting vacancies shall be
filled by the majority vote of the remaining directors.

(g) So long as any shares of the Preferred Stock shall be out-
standing, the Corporation shall not without the written consent or
affirmative vote of the holders of at least two-thirds of the Preferred
Stock then outstanding, (1) create or authorize any new stock ranking
prior to the Preferred Stock as to dividends or upon dissolution,
liquidation or winding up, or (2) amend, alter or repeal any of the
express terms of the Preferred Stock then outstanding in a manner
substantially prejudicial to the holders thereof. Notwithstanding
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the foregoing provisions of this subdivision (g), if any proposed
amendment, alteration or repeal of any of the express terms of any
outstanding shares of the Preferred Stock would be substantially
prejudicial to the holders of shares of one or more, but not all, of
the series of the Preferred Stock, only the written consent or affir-
mative vote of the holders of at least two-thirds of the total number
of outstanding shares of all series so affected shall be required.
Any affirmative vote of the holders of the Preferred. Stock, or of
any one or more series thereof, which may be required in accordance
with the foregoing provisions of this subdivision (g), upon a proposal
to create or authorize any stock ranking prior to the Preferred Stock
or to amend, alter or repeal the express terms of outstanding shares
of the Preferred Stock or of any one or more series thereof in a
manner substantially prejudicial to the- holders thereof may be taken
at a special meeting of the holders of the Preferred Stock or of the
holders of one or more series thereof called for the purpose, notice
of the time, place and purposes of which shall have been given to the
holders of the shares of the Preferred. Stock entitled to vote upon any
such proposal, or at any meeting, annual or special, of the stockholders
of the Corporation, notice of the time, place and purposes of which
shall have been given to holders of shares of the Preferred Stock
entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be out-
standing, the Corporation shall not, without the written consent or
affirmative vote of the holders of at least a majority of the Preferred
Stock then outstanding:

(1) issue any shares of Preferred Stock, or of any.
other class of stock ranking prior to or on a parity with.the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless (a) the net income of the Corporation
available for the payment of dividends for a period of twelve
consecutive calendar months within the fifteen calendar months
immediately preceding the issuance of such shares (including,
in any case in which such shares are to be issued in connection
with the acquisition of new property, the net income of the
property so to be acquired, computed on the same basis as the
net income of the Corporation) is at least equal to two times
the annual dividend requirements on all shares of the Preferred
Stock, and on all shares of all other classes of stock ranking
prior to or on a parity with the Preferred Stock as to dividends
or upon dissolution, liquidation or winding up, which will be
outstanding immediately after the issuance of such shares,
including the shares proposed to be issued, and (b) the gross
income (defined as the sum of net income and interest charges
on securities evidencing indebtedness deducted in arriving at
such net income) of the Corporation available for the payment
of interest for a period of twelve consecutive calendar months
within the fifteen calendar months immediately preceding the
issuance of such shares (including, in any case in which such
shares are to be issued in connection with the acquisition of
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new property, the gross income, as heretofore defined, of the
property so to be acquired, computed on the same basis as the
gross income, as heretofore defined, of the Corporation) is at
least equal to one and one-half times the aggregate of the
annual interest requirements on all securities evidencing
indebtedness of the Corporation, and the annual dividend require-
ments on all shares of the Preferred Stock and on all shares of
all other classes of stock ranking prior to or on a parity with
the Preferred Stock as to dividends or upon dissolution, liqui-
dation or winding up, which will be outstanding immediately after
the issuance of such shares, including the shares proposed to be
issued; or

(2) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless the aggregate of the capital of the
Corporation applicable to the Common Stock and the surplus of

F--js» ~the Corporation (paid-in, earned or other, if any) shall be not
less than the aggregate amount payable on the involuntary
dissolution, liquidation, or winding up of the Corporation on all
shares of the Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity with the Pre-
ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be outstanding immediately after the
issuance of such shares, including the shares proposed to be
issued; provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall become
necessary to take into consideration any surplus of the Corpora-
tion, the Corporation shall not thereafter pay any dividends
on shares of the Common Stock which would result in reducing-the
aggregate of the capital of the Corporation applicable to the
Common Stock and the surplus of the Corporation to an amount
less than the aggregate amount payable, on involuntary dissolu-
tion, liquidation or winding up of the Corporation, on all
shares of the Preferred Stock and of any stock ranking prior to
or on a parity with the Preferred Stock, as to dividends or upon
dissolution, liquidation or winding up, at the time outstanding.

In any case where it would be appropriate, under generally
accepted accounting principles, to combine or consolidate the
financial statements of any predecessor or subsidiary of the
Corporation with those of the Corporation, the foregoing compu-
tations may be made on the basis of such combined or consoli-
dated financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-
ance with the foregoing provisions of this subdivision (g)
may be taken at a special meeting of the.holders of the Pre-
ferred Stock called for the purpose, notice of the time, place
and purposes of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or at any
meeting, regular or special, of the stockholders of the
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Corporation, notice of the time, place and purposes of which
shall have been given to the holders of the outstanding shares
of the Preferred Stock.

COMMON STOCK

(i) Subject to the limitations set forth in subdivision (b) of
this Article VI (and subject to the rights of any class of stock
hereafter authorized) dividends may be paid upon the Common Stock
when and as declared by the board of directors of the Corporation out
of any funds legally available for the payment of dividends.

(j) Subject to the limitations set forth in subdivision (c) of
this Article VI (and subject to the rights of any other class of stock
hereafter authorized), upon any dissolution, liquidation or winding up
of the Corporation, whether voluntary or involuntary, the net assets
of the Corporation shall be distributed ratably to the holders of the
Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),
(g) and (h) of this Article VI (and subject to the rights of any.class
of stock hereafter created), and except as may be otherwise provided
by law, the holders of-the Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes.

(1) Upon the issuance for money or other consideration of any
shares of capital stock of the Corporation, or of any security
convertible into capital stock of the Corporation, no holder of shares
of the capital stock, irrespective of the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or receive any proportionate or other amount of such shares of capital
stock, or such security convertible into capital stock, proposed to
be issued; and the board of directors may cause the Corporation to
dispose of all or any of such shares of capital stock, or of any such
security convertible into capital stock, as and when said board may
determine, free of any such right, either by offering the same to the
Corporation's then stockholders or by otherwise selling or disposing
of such shares or other securities, as the board of directors may
deem advisable.

(m) The Corporation from time to time, with the approving vote
of the holders of at least a majority of its then outstanding shares
of Common Stock, may authorize additional shares of its capital
stock, with or without nominal or par value, including shares of such
other class or classes, and having such designations, preferences,
rights, and voting powers, or restrictions or qualifications thereof,
as may be approved by such vote and be stated in supplementary or
amended articles of incorporation executed and filed in the manner
provided by law.
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(n) The provisions of subdivision (1) and of this subdivision
(n) of this Article VI shall not be changed unless the holders of at
least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice of
which action on the proposed change shall have been set forth.

Stockholders shall have no preemptive rights for the purchase of
any stock, either Common or Preferred, except as may be authorized by the
Board of Directors of this Corporation.

P'*
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3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

; entitled to vote thereon ; voted for amendment ; voted

against amendment

4. If the shares of any class were entitled to vote on such amendment as a class, designate the inum-

ber of outstanding shares entitled to vote thereon and the number of sharps of each such class voted for

and against such amendment:

Number of Shares
Outstanding and Number of Shares Voted

Class Entitled to Vote For Against

Common 13,500,000 10,271,709.982 341,789.960

Preferred 1,100,000 748,791 25,900

5. If amendment provides for an exchange, reclassification or cancellation of issued shares, and the

manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows:

6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is $ Change effected as follows:

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

* Vice r/ b.and 7

Executive Vice resident Secretary

Dated May 22 1975.
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r t~ STATEMEN.T .. . .. ·-. '.STATEMENT OF' .I .. .

M44l^'-i s *RESOLTItON ESTABLISHING SERIES u s*;
.. ' ........ .P A .EPOR .-AND GENERAL ELECTRIC CIO - ...

'A R. 5 19.7

* : °of the State of Oregon: CORPRl E COMMISSIOER i

1" ' ~T 'Pursuant to the provisions of ORS 57.085 (Section 15., Chapter 547SS
':* ''* Oregon Lavo 1953) of the Oregon Business Corporation Act, the underusigned
i ~; ,~corporation submita the following statement for the purpose of establishing and * ;

designating a serles of shares and fixing anrd determining the relative rights a '
. . . and preferences thereof: '

,,~ : .·. , . :

l SAT.rFIRSTI The name of the corporation s PORTLAND'-ENERAL ELECTRIC'

SECOND: The following resolution, establishing and designating a series
2' M '*"of bshares and fixing and determining the relative righto and preferences thereof, X

Ta duly adopted by the board of directors of the corporation on March 24. 1976.

'. ;~ *{<~RESOLVED, that Chere be and hereby Is established a series of-; W ^S
!.I.?. Preferred Stock designated as the "$2.60 Series Cumulative Preferred Stock",is

, I conesisting of 1,000,000 re. Such of Preferred Stock is hereinafter
*' *praureferred to t "Preferred Stock of the Firet Series, $25 Par Value". Sharee

of Preferred Stock of the riret Series, $25 Par Value, shall have the following i
! :, ~ relative righte and preferences In addition to those fixed by the Articles of &w 1
I V~IncorporatIon, as amended, of this corporation is : OANDE L

e Issue and shall bye payable on the 15th days of Januaryc, 1976.
! *i RO AprilE, July ahd October nf each year thereafter, provided,f :'.: . "l

ii FPefarred St;however, thatd the "first dividend on the Preferred Stock of '
6refaed tot "Frerredothe First rSeries, 25 Par Value, shall be payable on

'.1 :2. Shares of Preferred Stock of the First Series, $25 Parve the folloin:". 'I| re[P1Value, ray be redeened, as a whole or In part at the option
.of the Coa pany from time to tle upon at least 30 days'rfe d

**. #1 'notice at the following redempton prices per share, together
if":1 iflain each case with accrued and unpaid divitdend thereon to the y

,£ ( date fixed for redeoption: $30.00 If redeemed prior to April 1, ial B
1981; $29.20 if redeemed thereafter and prior to April 1 1986;

i iu9$28.40 If redeemed thereafter and prior to April 1, 1991; and y
·5$27.625 if redeemed thereafter; provided, however, that prior I
to April 1 1981, no 7uch redemption ay b made, directly.

1.or lndirectly, out of the proceeds of or in anticipation of " '- S^S
~;~of therany borrompnge or the ttuane of other debst obligation by
* ^or for the account of the Company having an interest ratether

,.|is 3':;: ];'-p l|}'l^t,,^4

4~3 i~ 1
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;** .> j (calculated aftcr adjustment, In accordance with genera-llyr ...
.- accepted financ'al practice, for any premium received or· 5

diacou t granted in cornection with such borrowings or issuance) I ai Slf

or ane of ddtonal hare of captal tock of th- :

i . 3 Company having a fixed dividend rate (calculated after adjustment,
. i ain accordance with generelly accepted financial practice, ; !

*' i ,. for any premlum received in connection with such issuance),
in either came yielding at the initial public offering price l
leas than 9.502 per annum.

I - 3. In the event of any diosolution, liquidation or winding up : , . .
of the Company, holders of Preferred Stock of the First Series.
$25 Par Value, ahall be entitled to be paid out of the net

,V. 1 ' '*' *eee aata of the Company available for distribution to its
, .. i .l?,,*; shareholders Twenty-five Dollars ($25.00) per share plua unpaid

accumulated dividends thereon, if any, to the date of payment,
g·s 's.. and no ore. ,

r; .PORTLAND GENERAL ELECTRIC COMPANY

I, :dward P. ;ika, * Notary Yublic, do hereby cert~fy thet onK X .

i* *nd Varrca Haatinga, who declared hc la the Executive Vice President

Ascorporaton sistan ton ecretary

JiATE Or ORECON

.L OUNTY or f O IUiLTNOMAN)

and Warren ,aItings, ho declare e d dhe is the Edecutive Vice Prasident of the
corporation and that he is an Aasi atnt Secretary of the schrportion executing

I * r and year before written.

Notary Public of Oregon
Hy coi lesion expires July 30, 1978

i Ai ~i

·* n.3. - e v e nt of * d , lh iq - d *

":l '' ! .'l'-' Ki lt:o.l5
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Vl~~~~ -"~~~~ ~ 'STATEMENT OF r //* i
>;, RtSOLUSIOTRESOLUrTION ESTABLISHINEG SERIES T g

.. ^ ' ' ~~~PORrTLAND GENERAL ELECTRIC CO , .*'^ ^

.. ;. ,. ... ,,

.:~ To the Corporation Comatisioner j.'R. IIIALY ,;sS
of the State of Oregon: -C.R:I W. G .MMJiSl: '.

1 "..[~ ~ Pursuant to the provisiona of ORS 57.085 (Section 15, Chapter 547iji
Oregon Lawa 1953) of the Oregon Business Corporation Act, the undersigned*
corporation subsite the following *tatement for the purpose of establishing and ;

* ;-' designating * *eries oft *hares *nd fixing and determining the relative rightes
and preferences thereof:*I'Yt^i

* . rXST: The name of the corporation is PORTLAND GENERAL ELECTRIC
8 1. a ~COMPA NT.

SECOND: The following resolution, establishing and deasinating * *eries

vwa duly adopted by the board of directors of the corporation on arch 24, 1976.

'* ;~ * TC~RSOLVED, that there be and hereby Is esteblished * serles of "--
Prefrrred Stock designated *a the "$2.60 Series Cumulative Preferred Stock",
dcons ollstlg 0 o 1000000 share. Suchd erin e of Preferr red Stock i hereinafter '
referred to * "Preferred Stock of the First Serlee, $25 Par Value". Sharea

;*(( ttof Preferred Stock of the Firet Series, $25 Par Value, hall have the following ^t 'S

Incorporattio, a: atended of thei corporation:. PORTLAL

! i . COH~ANT, I.

' i-; ' ~1. The rate of dividend payable upon shares of Proferred Stock
of the first Series, $25 Par Value, ahall be $2.60 per annuim. s*
Dividends upon e hares of Preferred Stock of the Fcio rt Seon L earch 2e, ^76.

$25 Par Value, shall be cumulative from the date of ortginal
tceue and *hall be payable on the 15th days of Janzary, - ! lAfis s KA;1~ i'~~~ *April, July and October nf each year thereafter, provided, 3'

P;rfrred Stohoe dvwevedd ha the first dividend on the Preferred Stock of
o Prfrred Stc the First Series, $25 Par Value, shall be payable on l

t! ll L - ~~July 15. 1976.

Divide2. Shares of Preferred Stock of the first Series $25 Far
. i| i Value, may be redeemed, as a whole or In part at the option

l:.'j i of the Copany fro tie to tie o upon at least 30 days'
notice at the following redemption prices per share, together

on each case with accrued and unpaid dividends thereon to the
date fixed t or redemption: $30.00 If redeemed prior to Aprl 1,

.* 19J1; $29.20 yf redeeed thereafter and prior to April 1. 1986;
.* .'~ ~~t ~$28.40 If redeemed thereafter and prior to April 1, 1991; andr *i

.' ̂. Sh~$27.625 If redeered thereafter; provided ever, how that prior
':""~~ ^ ~to April 1, 1981, no such redemption may be made, directly ''4wl1

or andirectly, out of the proceeds of or in anticipation of
'' any borrotnge or the Issuance of other debt obligations by30

·! ,or for the account of the Comlpany having an intcerest rate

*.~~~~F;. L :,--

*i 3. ' A" 3 -, * .4!

· rac .' . '. .

t·~ d h. ''

:Iw-A ;c?~a~r. r~p~~q~rcra~ap~p~r
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(calculated *ftcr adjustnent, In accordance with g-"enera lly. .... t

| *» rV» accepted financ.al practice, for any presLus received or :'*S K
discount granted In cornection with *uch borrowtngs or Ieeuance) li s

su , t~v ' or the Ieauance of additional shares of capital *tock of the 9,
*' ; *| (')**< * Coupany having * fixed dividend rate (calculated after adjst-ent, y

*. 1 ' aR. . la aecordance with Generelly accepted financial practice, V
for any premium received to connection with *uch lisuance),)
la *Ither came yielding at the Initial public ufferIng price v y

less than 9.30X per nnu. .

·.. : .',;

. - 1' In the event of any dissolution, liquidation or winding up ^\
*' of the Cowpany, holder of Preferred Stock'of the First Serie,t

$23 Par Value, *hall be entitled to be paid out of the net u w

','* ','* *e,.e assets of the Coepany available for dietrlbueton to I ts
;.i *.V"? hareholders Twenty-ftve Dollars ($25.00) per share plue unpaid <yl

' t *e.(,(ceuaulated difternd th ereon, If any to the idte of penerl n

^,p Executive Vice Presldent t if

1 accepted flnMnc.al practice, for any preym cerivdf or

and Warren who declared he the Executivth ch borroing or liunhe)

corporat orn thae isalance of addltionlt Sec rea of toc of teee

the foregoing docu;ent, and each for himself being f;ret duly sworn. acknowledge

tCophatny h gned forgongdivid docend rn t e (cac lcuity theren et forth and ,j
declared n acordatence vithenerll ontaccepte d r fine ncal practice,

for an7 premium received in connection with aucti issuance),

in WIT her TH O, ieldin hav the inito ialr hnd nd seeal the da'.

F My colaeolees than .pre July 30, 1978

"Wr3 ore -p Z.

In the evt of a di ion liquidion or indin up
of the Coupany, holders of Preferred Srck'sof the Firit Series,
*2i Per Value, shall be entitled to be paid out of the net
assets of the Corlpny available fior ditribution to it
shareholders Twenty-five Dollars ($Z3.00) per ehare plus unpaid
accumulated dividends thereon, i! any, to the date of payent,

' eand no mereo .r

Dated Hatch 25, 1976 oi.¢[-

. ~ FOIL'IIUN' CMLRU ]ECAIC

Executiv vice Preeident

Assistand[ Secretary

iJ TAT Of OREGON ) ;.-

i, Edward P. Miska, a Notary Public, do hereby certify thu.t on
thia 25th day of Earch, 1976, personeall appeared before me Robert H. Short

.~ and Varren Hooetings, who declared he is the Executive Vice President of the
corporation aod that he is an Aseistant Secrtarty of the cbrporatlon executing
the foregoing document, and each for himself being .':rrt duly eworn, acknovledge '
that he signed the foregoinn docusent in the capacity therein set forth and
declared that the Itaetunta therein contained are true. i

IN WITUESS TRUE OF, I have hereunto set my hand and seal the day .

Notary Public of Oregon
ny con-ieaion expires: July 30, 1978

·· ~4~.;4~F, "' "; .' "Y:-: f/ ,, .
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I . i

Department of Commerce
Corporation jibi Nion

Certificate of Amenlbment

PORTLAND GENERAL ELECTRIC COMPANY

The ilndersigied, as Corporation Commn issioni'r of the State' of Oregon, hereby certifies

that duplicate. originals, .o Articles of Amendment to thr Alrticles of Incorporation, duly signed

and verified pursuant to the provisions of thr Oregon Business Corporation Act,

have been riceiveed in this office and are found to conform to law;.

ACCORIINGLY, the undersigned, as such Corporation Commissioner, and by virtue of

the authority vested in him by la'w. hereby issues this Certificate of Amendment to the Articles of

Incorporation and attaches hereto a duplicate original of the Articles of Amendment.

3n Teztimonp 2thereof, I have hereunto set my hand and

affixed hi'rr'!rt the seral of the Corporation Division of the

B4h nDepartment of Commerce of the State of Oregon this

28th day of May ,19 76·

%franEt f. realp
Corporation Commissioner

__~7 -

:., : .... _;,--_ -J.-:.
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:2 Articles of Amendment Aml'nItmd I el"

:;_ Portland General Electric Co .an rfp.. - Xi f
: .- '..|· ' .

(Pr7sent (not new) Corporte Name) .. ' -'" :;- J

Purmsuant to ORS 87.380(1), a majority of the shareholden of the corporation entitled to vote there-m (

o adopt the following Articles of Amendment: ~ ,, t,

ofl4

!'. I:

1. The name of the corporation prior to thi amendment s: : h ' i

_ _ _ _----Prland rhnprAl l*rtr-rj rnmpany
I ' .-../ ) -

2 The following amendment of the Articles of Incorporation was adopted by the shareholders on

may l12 * _ > X.

.'. . ' ,.¥ --
(The article or articles being amended should be set forth in full as they will be amended to read.), By

ARTICLE VI.

The amount of the capital stock of the Corporation is: -'

t 1 ~ ' ~COMMON STOCK. One Hundred Twelve Million Five Hundred Thousand
; j- Dollars ($112,500,000) divided into thirty million shares (30,000,000) of
·- "~! common stock and the par value of each share of such common stock is three o I

and seventy five one hunden redths dollars ($3.75).

PREFERRED STOCK. Preferred Stock of this Corporation shall consist :L
of a class having a total par value of $160,000,000 divided into 1,600,000fut shares having the par value of $100 per share issuable in series as herein-' l

;,. after provided and a class having a total par value of $40,000,000 divided
. *- 1 into 1,600,000 shares having the par value of $25 per share issuable in
I' ' "- series as hereinafter provided.

A statement of the preferences, limitations and relative rights
· i, of each class of the capital stock of the Corporation, namely the Preferred
[ ! Stock of the par value of $100 per share, the Preferred Stock of the par E

value of $25 per share and the Common Stock of the par value of $3.75 per
i 4 share, of the variations and relative rights and preferences as between
" . series of the ref of r la oar a the Preferred Stock of every class insofar as the same are fixed

· . A'.TL v,. :.. ."
A" ~ ~ ~ h '"'~7 "~ - :" ca.~a _~)~_. -~ th Coprto -

·~ ~ ~ ~ OO ifOCr" On ~.?,--=,%nlio iv unrd hus
.=...:, . lar _5~·0000 .iie =':.~.~ ilinshrs 3,0000)

... ~omo .tc .~d t7~h, ~-~ ~ ',, fechsaeo uc omo toki he



-· :- .... .= :r, '.

.i* 5 " ' .

by these Supplementary and Amended Articles of Incorporation and of the. ' .j.
: .* ) authority vested in the Board of Directors of the Corporation to establish '

series of Preferred Stock of every class and to fix and determine the varia- .
tions in the relative rights and preferences as between series insofar as-' '. ,'

*·.> = the same are not fixed by these Articles rf Amendment to the Amended Articles
of Incorporation is as follows: . " ifi

PREFERRED STOCK

's;~~ `1 ~(a) As used in these Articles, the term "Preferred Stock" shall 1'; '
include every class of Preferred Stock. All shares of the Preferred i
Stock shall te of equal rank and identical except as to par value -
and except as permitted in this subdivision Ca). Each class of i
Preferred Stock may be divided into and issued in series. Each
series shall be so designated as to distinguish the shares thereof a '
from the shares of all other series of the' Preferred Stock of its W i.
class and all other classes of capital stock of the Corporation.

,.. · ,.~ ~ To the extent that these Supplementary and Amended Articles of
Incorporation shall not have established series of the Preferred

~ :"''Stcck of a clasa and fixed and determined the variations in the
relative rights and preferences as between series, the Board of
Directors shall ;ave authority, and is hereby expressly vested with
authority, to divide the Preferred Stock of every class into series i' i
and, with the limitations set forth In these Supplaeentary and
Amended Articles of Incorporation and such limitations as may be f.
provided by law, to fix and determine the relative rights and
preferences of any series of a class of the Preferred Stock so - .
established. Such action by the Board of Directors shall he
expressed in a resolution or resolutions adopted by it prior to the'-'''' '' '

issuance of shares of each series, which resolution or resolutionsI
shall also set forth the distinguishing desiogation of the pa'Licular
series of a class of the Preferred Stock established thereby. 'Without .'
limiting the generality of the foregoing, authority is hereby expressly.:
vested in the Board of Directors to fix and determine with respect
to any series a class of the Preferred Stock: ^

(1) The rate of dividend; -
(2) The price at which and the terms and conditions on which s

shares may be sold or redeemed;; :;
(3) The amount payable upon shares in the event of voluntary .'

liquidation;
(4) Sinking fund provisions for the redemption or purchase of .

shares; and '
i;4 5( ~ ~(5) The terms and conditions on which shares may be converted. :iJ '

All shares of the Preferred Stock of the same series shall be identical
4 * * except that shares of the same series issued at different times may *i

vary as to the dates from which dividends'thereon shall be cumulative;'
and all shares of a class of the Preferred Stock, irrespective of
series, shall constitute one and the same class of stock, shall be of '
equal rank, and shall be identical except as to the designation1; | thereof, the date or dates from which dividends on shares thereof i

, 1

-2-

- ii, ! ': ' ~'-: "~ ' - · .,.~,:.'
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shall be cumulative, and the relative rights and preferences set
for above in clauses (1) through (5) of this subdivision (a), as
to which there may be variations between different series. Except as '
nay be otherwise provided by lav, by subdivision (g) of this Article VI, :
or by the resolutions establishing any series of Preferred Stock in
accordance with the foregoing provisions of this subdivision (a), . ....
whenever the presence, written consent, affirmative vote, or other .
action on the part of the holders of the Preferred Stock may be *

r,^ ~ required for any purpose, such consent, vote or other action shall .
be taken by the holders of the Preferred Stock as a single body '
irrespective of class (unless these Articles er the law of the State ''
of Oregon specifically require voting by class) o. series and shall
be determined by weighing the vote cast for each nhare Es as to
reflect its relative par value, each $100 par value share having '. ,I!.^
four times the weight of each $25 par value share. '.'t

(b) The holders of shares of the Preferred Stock of each series ,' ^-" '
shall be entitled to receive dividends, when and as declared by t'et

; ̂ Iboard of directors, out of any funds legally available for the p'yment
of dividends, at the annual' rate fixed and determined with respe.-ct to
each series in accordance with subdivision (a) of this Article VI, and'- '
no more, payable quarterly on the first days of January, April, July s.
and October in each year or on such other date or dates as the board

*;u~ . of dlr-rrnrs shall dc:cirs ia. Such dividends shall be cumulative in S
the case of shares of each series either from the date of issuance of
shares of such series or from the first day of the currecn dividend* i
period within which shares of such series shall be issued, as the
board of directors shall determine, so that if dividends on all out-
standing shares of each particular series of the Preferred Stock,
at the annital dividend rates fixed and determined by the board of
directors for the respective series, shall not have been paid or

·. f~ ~ declared and set-apart for payment for all past dividend-periods and -
1

for the then current dividend periods, the deficiency shall be fully
;''.~ ~ ~paid or dividends equal thereto declared and set apart for payment at

r ^^~ said rates before any dividends on the Common Stock shall be paid orE i
0^"^ ~ declared and set apart for payment. In the event eore than one series

.1' of the Preferred Stock shall be outstanding, the Corporation, in making
A any dividend payment on the Preferred Stock, shall make payments

ratably upon all outstanding shares of tcle Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, ur sum of money in lieu of

$ *interest, shall be payable in respect of any dividend payment or
'i.-~ ~ payments which may be in arrears.

A. i!?'.~ ~(c) In the event of any dissolution, liquidation or winding up' '
r. .of the Corporation, before any distribution or payment shall be made '

,'|~. ~ to the holders of the Commou Stock, the holders of the Preferred Stock
of each series then outstanding shall be entitled to'be paid out of a .$ t :;

:..-: the net assets of the Corporation available for distribution to itsi
shareholders the par value of each share plus unpaid accumulated
dividends thereon, if any, to the date of payment, and no more, unless

-3-
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such dissolution, liquidation or winding up shall be voluntary, In
which event the amount 'whici% such holders shall be ent.tled so to be
paid shall be the respective amount, per share fixed and determined
with respect to each series in accordance with subdivi::ion (a) of this
Articlu VI, and no more. If upon any dissolution, liquidation or

winding up of the Corporation, whether voluntary or involuntary, the *- -
net assets of the Corporation available for distribution to its share-
holders shall be insufficient to pay the holders of all outstanding *k.
shares of Preferred Stock of all series the full amounts to which they
oshll be respectively entitled as aforesaid, the entire net assets of
the Corporation available for distribution ihall be distributed ratably
to the holders of all outstanding shares of Preferred Stock of all
series in proportion to the amounts to which they shall be respectively " ',
so entitled. For the purposes of this subdivision (c), any dissolution,
liquidation or winding up which may arise out of or result from tne
condemnation or puchase of all or a major portion of the properties
of the Corporation by (1) the United States Government or any authority,
agency or instrumentality thereof, (2) a State of the United States
or any political subdivision, authority, agency or instrumentality
thereof, or (3) a district, cooperative or other association or entity '^.'I:
not organized for profit, shall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation, merger ,
or amal2-'etion c! thc CorpoitLiun with or into any other corporation > ' -]9A

or corporations shall not be deemed to be a dissolution, liquidation i ,
or winding up of the Corporation, whether voluntary or involuntary.

(d) The Preferred Stock of all series, or of any series thereof,
or any part of any series thereof, at any time outstanding, may be
redeemed by the Corporation, at its election expressed by resolution^ ti ;,,*~ eeof the board of directors, at any time or from time to tie, at tohe
then applicable redemption price fixed and determined with respect to

:'h each series in accordance with subdivision (a) of this Article VI. If
less than all of the shares of any series are to be redeetred, the^tis o

~' ~~ ~~r^redemption shall be e made either pro rata or by lot in such manner as .'4;'.*-
\ef Ithe board of directors shall determine. 3. : }.

In the event the Corporation shall so elect to redeem shares of
g'.`sh ! the Preferred Stock, notice of the intention of the Corporation to do.

so and of the date and place fixed for redemption shall be mailed not
less than thirty days before the date fixed for redemption to each
holder of shares of the Preferred Stock to be redeemed at his address

* a as it shall appear on the books of the Corporation, and on and after ?
the date fixed for redemption and specified in such notice (unless
the Corporation shall default in making payment of the redemption '
price), such holders shall cease to be shareholders of the Corporation Hi
with respect to such share- and shall have no interest in or claim , *
against the Co'poraL nn wi .h respect to such shares, excepting only
the right to rceive the ::demption price therefor from the corpora-s .. i
tion on the date fixed for redemption, without interest, upon
endorsement, .f required, anr. surrender of their certificates for - ·
such shares.

,. ii..«.j4~*¶ ~ .111. p^ ^ r-^--^-^- 4- ^ -^ ^ ^ ^ -- **...
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(d)Th Prfere Stckof lseies, oie . i

c I&,i' i o y pseIr o. a se tf - tim· ¶e o u s a n i g myb ' '
redeemed by e Corporato, t s e n exp d b ol u tWads -"- .... ~{~ . t~ ;.

f~;I h e v e nt. th b~C orporatj~~li:~~)nk sha-ll~;iC so e le o; re d e e s hre o



.Con or. wh.. e ... he mSa

.· . ii . l,.

Contemporaneously uwith the mailing of notice of redemption of "i'
any shares of the Preferred Stock as aforcseiJ or at any time th-!re-
after on or before the date fixeJ for redemption, the Corpora'. 3 i

may, if It *o elects, deposit the aggregate redemption price of thr .
shares to be redeemed with any bank or trust company doing business
in the City of New York, H. Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Portland: Oregon, having a
capital and surplus of at least $5,000,000, named In such nctice,
payable on the dare fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon endorsement,
if required, and surrender of their certificates for such shares,
and on and after the making of such deposit such holders shall cease
to be shareholders of the Corporation with respect to such shares ' '.:
and shsll have no interest in or claim against the Corporation with
respect to such shares, excepting only the right to exercise such ; .l-

redemption or exchange rights, if any, on or before the date fixed -
for redemption as may have been provided with respect to such shares

1~\ ~ or the right to receive the redemotion price of their shares from
such bank or trust company on the date fixed for redemption, without
interest, upon endorsement, if required, and surrender of their
certificates for such shares.

If the Corporation shall have liect-d to dc;;sit the rede npLi.n .
moneys with a bank or trust company as permitted by this subdivision (d),
any moneys so deposited which shall remain unclaimed at the end- ' ;X !
of six years after the redemption date shall be repaid to the Cor- X

poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall ,;^. t:.l
be deemed to be unsecured creditors of the Corporation for an amount,
without interest, equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so deposited which shall not be required for such redemption
because of-the exercise, after the date of such deposit, of any right ' "
of conversion or exchange or otherwise, shall be returned to the" :QSf* Corporation forthwith. The Corporation shall be entitled to receivei,. --
any interest allowed by any bank or trust company on any moneys 5:.. .'
deposited with such bank or trust company as herein provided, and the ""fi:*
holders of any shares called for redemption shall have no claim against -'
any such interest. . :

Nothing herein contained shall limit any legal right of the
Corporation to purchase or otherwise acquire any shares of the
Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for any other purpose
except as may be otherwise provided by law, by subdivisions (f), (g)
and (h) of this Article VI, or by resolutions establishing any series
of Preferred Stock in accordarce with subdivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled to notice
of each meeting of stockholders at which they shall have any right to -
vote, but shall not be entitled to notice of any other meeting of
stockholders.

<ET'. - . -.. t
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:-· 4 ~'(f) If at any time dividends payable on any share or shares

of Preferred Stock shall be in arrears in an amount equal to four
, ; full quarterly dividends or more per share, a default in preferred

dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, such default shall be deemed

.to exist thereafter until, but only until, all unp.ad accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend period. If and wheniver a default in preferred
dividends shall occur, a special meeting of stockholders of the
Corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 10% of the Preferred
Stock then outstanding. Such meeting shall be'called by the secretary
of the Corporation upon such written request and shall be held at
the earliest practicable date upon like notice as that required for
the annual meeting of stockholders of the Corporation and at the place

,~j (~~for the holding of such annual meeting. If notice of such special
a. meeting shall not be mailed by the secretary within thirty days after

.. ̂  ~4 ~ personal service of such written request upon the secretary of the
.' ^ Corporation or within thirty days of mailing the same in the United

States of America by registered mail addressed to the secretary at the
principal office of the Corporation, then the holders of at least 10Zi
of the Preferred Stock then outstanding may designate in writing one of

if~~ ~ their number to call such meeting and the person so designated may call
such mceting upon like notice as that required for the annual meeting

· '+~ } of stockholders and to be held at the place for-the holding of such
annual meeting. Any holder of Preferred Stock so designated shall
have access to the stock books of the Corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the
foregoing provisions of this paragraph.

At any such special meeting, or at the next annual meeting of
+ ?s *tockholders of the Corporation for the election of directors and at

each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such defaultOQ i in preferred dividends shall no longer exist), the holders of the
outstanding Preferred Stock, voting separately as herein provided,
shall have the right to elect the smallest number of directors which
shall constitute at least one-fourth of the total number of directors

-. :; ~ of the Corporation, or two directors, whichever shall be the greater,
and the holders of the outstanding shares of Common Stock, voting as

· ~~a * class, shall have the right to elect all other members of the board
of directors, anything herein or in the bylaws of the Corporation to

'; the contrary notwithstanding. The terms of office, as directors, of
all persons who may be directors of the Corporation at any time when
such special right to elect directors shall become vested in the
holders of the Preferred Stock shall terminate upon the election of

I';.*' ] any new directors to succeed them as aforesaid.

· :. '? ;~ ~ At any meeting, annual or special, of the Corporation, at which
the holders of Preferred Stock shall have the special right to elect

·-*~ . .directors as pforesaid, the presence in person or by proxy of the
+;' . holders of a majority of the Preferred Stock thel outstanding shall

}' '~: ~ be requited to constitute a quorum of such stock for the election

}!-V
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of directors, and the presence in person or by proxy of the holders
of a majority of the Common Stock then outstanding shall be required
to constitute a quorum of such stock for the election of directors;
provided, however, that the absence of a quorum of the holders of .
either stock shall not prevent the election at any such meeting or ~,' ! ..
adjournment thereof of directors by the other stock if the necessary , 3
quorum of the holders of such other stock shall be present at such
meeting or any adjournment thereof; and, provided further, that in .'id;

the absence of a quorum of holders-of either stock a majority of the
holders of such stock who are present in person or by proxy shall '- ' -a

['C I. ' -i-:-. "' ~fl~have powrr to adjourn the election of the directors to be elected *-; :' *W
by such stock from time to time, without notice other than announce-

i Dment at the meeting, until the requisite quorum of holders of such
stock shall be present in person or by proxy, but no such adjournment
shall be made to a date beyond the date for the mailing of the notice 'jtR
of the next annual meeting of stockholders of the Corporation or' ,
special Peeting in lieu thereof.'' -'' E '

So long as a default tn preferred dividends shall exist, any - '--
vacancy in the offic of a director elected by the holders of the eI
Preferred Stock may be filled at any meeting of shareholders, annual ..
or special, for the election of directors held thereafter, and a
s ppr4il meet'-. sz a .kiolduers, or ot the holders of shares of the's
Preferred Stock, may be called for the purpose of filling any such

· .;.| vacancy. So long as a default in preferred dividends shall exist, ^
;:'.l ~any vacancy in the office of a director elected by the holders of the

' Common Stock may be filled by majority vote of the remaining directors
elected by the holders of Common Stock. l

If and when the default in preferred dividends which permitted
~* :the .election of directors by the holders of the Preferred Stock f*-'. A..: .

- S;'"t · shall cease to-exist, the holders of the Preferred Stock shall be
i!'}P " divested of any special right with respect to the election oft n

directors, and the voting power of the holders of the Preferred Stock
and of the holders of the Common Stock shall revert to the status
existing before the first dividend payment date on which dividends 'l .:"' -ig 1

on the Preferred Stock were not paid in full, subject to revesting in ' t:' i
the event of each and every subsequent like default in preferred
dividends. Upon the termination of any such special right, the terms :-' ;
of office of all persons who may have been elected directors by vote ..
of the holders of the Preferred Stock pursuant to such special right ;

v

shall forthwith terminate, and the resulting vacancies shall be ' -
filled by the majority vote of the remaining directors.; ,; ,.

(g) So long as any shares of the Preferred Stock shall be out- ,' .
standing, the Corporation shall not without the written consent or

~~~~i affirmative vote of the holders of at least two-thirds of the Preferred.
Stock then outstanding, (1) create or authorize any new stock ranking
prior to the Preferred Stock as to dividends or upon dissolution, .
liquidation or winding up, or (2) amend, alter or repeal any of the .
express terms of the Preferred Stock then outstanding in a manner t: '
substantially prejudicial to the holders thereof. Notwithstanding -'

viwu-- ' .. 
. { _:'::A1.
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the foregoing provisions of this subdivision (g), if any proposed ' . '
' aecndment, alteration or repeal of any of the express terns of any · -I .,^. ,

| outstanding shares of the Preferred Stock would be substantially ;
?'; *: ~ ' *prejudicial to the holders of shares of one or more, but not all, of

the series of the Preferred Stock, only the vrittcn consent or affir- 9
native vote of the holders of at least two-thirds of the total number- I
of outstanding shares of all series so affected shall be required, .
Any affirmative vote of the holders of tle Preferred Stock, or of
any one or more series thereof, which may be required in accordance

*~--' ~with the foregoing provisions of this subdivision (g), upon a proposal . -
to create or authorize any stock ranking prior to the Preferred Stock g a

or to -mand, alter or repeal the express terms of outstanding shares
of the Preferred Stock or of any one or more series thereof in a
anner substantially prejudicial to the holders thereof may be taken -: ':- -

at a special meeting of the holders of the Preferred Stock or of the
holders of one or more series thereof called for the purpose, notice.
of the time, place and purposes of which shall have been given to the-

ofP holders of the shares of the Preferred Stock entitled to vote upon any .'
such proposal, or at any meeting, annual or special, of the stockholders i. . -
of the Corporatior, notice of the time, place and purposes of which t : .
shall have been given to holders of shares of the Preferred Stockt - ,. .
entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be out-t M i.; -
standing, the Corporation shall not,-without the written consent or .!
affirmative vote of the holders of at least a majority of the Preferred -
Stock then outstanding: I ..

(1) issue any shares of Preferred Stock, or of any .g
si.~~ ~~other class of stock ranking prior to or on a parity with the

Preferred Stock as to dividends or upon dissolution, liquidation*i..
i:;' ,. or winding up, unless (a) the net income of the Corporation -

available for the payment of dividends for a period of twelve .31

consecutive calendar months within the fifteen calendar months - ..:'
uimmedlately preceding the issuance of such shares (including, . '

in any case in which such shares are to be issued in connection '; i. K a

with the acquisition of new property, the net income of the
property so to be acquired, computed on the same basis as the ' 'i.
net income of the Corporation) is at least equal to two times-

e*;-.,{~ ~the annual dividend requirements on all shares of the Preferred .
e.i':j' ;~ «Stock, and on all shares of all other classes of stock ranking i'. '

.;7 prior to or on a parity with the Preferred Stock as to dividends .
or upon dissolution, liquidation or winding up, which will be

'"*_'':-- ~outstanding immediately after the issuance of such shares,
including the shares proposed to be issued, and (b) the gross

· ~ ':~-'o 'income (defined as the sum of net income and interest charges
.' .~r",. on securities evidencing indebtedness deducted in arriving atitt

such net income) of the Corporation available for the payment
* of interest for a period of twelve consecutive calendar monthsS 'i

:-;,';. wwithin the fifteen calendar months inmediately precedilsng t, -i
issuance of such shares (including, in any case in which such
shares are to be issued in connection with the acquisition.of :

; . . ·~~~7. Pb.

· ,-~i:..a.l.; .. . ~ -8- . . . ,;

':-~.':~~~~~~ ~ ~~~~~~~;-'·.,..t .,,...t-: .~i'''
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.. ,new property, the gross i:ncome, a heretofore defined, of the. I.. "
property so to be acquired, computed on the same basis as the '*^ .-. - i 5 i
gross income, as heretofore defined, of t; e Corporation) 1» at. ' -. ' ' "_;{

'

least equal to one and one-half times the aggregate of the ' a^i

*anujl interest requirements on all securities evidencing*' - ' s
indebtedness of the Corporation, and the annual dividend require- : "r *S

ments on all shares of the Preferred Stock and on all shares ofd ' ','"."' -''

- all other classe? 'f stock ranking prior to or on a parity with' ,
the Preferred Stoi Js to dividends or upon dissolution, liqui ; ·
da:ton or winding up, which will be outstanding immediately after . .'
the issue. -e of such shares, Including the shires proposed to be . t;
ssued; or -

(2) ssueproperty the ross a heretof ore def ined, of theany

;~. }~ ~~ pother class of bteu- a-irna prior tod or on a parity with thet-
i!-ii g Preferred Stock as to dividends or upoa dLseolutlon, liquida t ion 's at

least equal to oner winding up and one-h, tiunless the aggregate of the capital of the ' --

an Corporation appliable to he Common Soc and the surplus evidencing
indeb the Corporation ipaid-in, earned or other, if any) shall be not require- .

less than the aggregate amount payable on the involuntary t . -,>s-,
dissolution, ltquidation, or winding up of the Corpornion on all

ts n shares of the Preferred S tock, and o n all sh ar e oier
o thclasses of stoc:k ra i an n prior to o r on a parity with the Pe-.

Preferred Stock as to dividends or upon dis sout ion, liquidation or

davo winding up, which will be outstanding iimediately after the rS

~ ~necessary to take into consideration any surplus of the Corpora-m S
tion, the Corporation shall not thereafter pay any dividends t S ¢ > ; H
on shares of the Common Stock uhich would result in reducing the * X y

aggregate of the capital of the Corporation applicable to the J G il
:, .^ Comraon Stock and the surplus of the Corporation to an amount LIK S

less than the aggregate amount payable, on involuntary issou-d t
sou tion, liquidation or winding up of the Crporaton on allrli

shares of the Preferred Stock and of any stock anking prior to

other clas s of stock r.-.itin prior to o r on a parity with the :

- or on a parity with the Preferred Stock as to dividends or upo ouion, liquidation
dioluio, liquidation or winding up, at the tine outstandinga i mh o.' t:"" the

*; is In any case where it would be appropriate, under generally
f t l. accepted accounting principles, to cotbine or consolidate thee of e~: *: -"'~tfinancial statem ents of any predecessor or subsidiary of the .,

sholders of the Preferred Stock which may be required in accord- S

,-,? S; ance with the foregoing provisions of this subdivision (g) :B 1'r
v^ may be taken at a special meeting of the holders of the Pre- i

R^g 
> I_

g"i^: ferred Stock called for the purpose, notice of the tine, placetion -a
'~"' and purposes of which shall have been given to the holders ofti

sthe outstanding shares of tohe Preferred Stock, or at anyk

neiessan, t io akegitou w idingappl of the in vornpal r

eetings, regular or special, of the stockholders of the

^ *«.,. *-*'.^ * --- .* * r .:-,--:^ -'\..... -- ^-^ ^ ^ ^ ^ ^'*ltj'^ .

idissolutiok liquidation or winding ups at the time outstanding.

In any case where It would be appropriate, under generally ..
accepted accounting principles, to combine or consolidate the
financial statements of any predecessor or subsidiary of the
Corporation with those of the Corporation, the foregoing compu-
tations may be made on the basis of sucr combined or consoli-
dated financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-

may be taken at a special meeting of the holders of the Pre-
ferred Stock called for the purpose, notice of the tine, place
and purposes of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or at any
meeting , regular or special, of the stockholders of the

T.
2

Y' i"-~~~r ~ ' .#.. .

may be taken at. s p s e tsl .ergelthehrs e Pre-

ferred~~~~~ Stc aldfrth upsntc o h ie lc



Corporatlor, notice of the time, place and purposes of which
UG ' ~~~shall have been given to the holders of the outstanding shares. .

i4 ~~~~~~of the Preferred Stock.. . ^

d . ...... - .,, · o

'.'. COMMON STOCK .0 -C ISO

this Article VI (and subject to the rights of any class of stock
i'~re:'~hereafter authorized) dividends may be paid upon the Common Stock -S
; .. "~when and as declared by the board of directors of the Corporation outr .

of any funds legally available for the payment of dividends.

'.I (ij) Subject to the limitations set forth in subdivision (c) of -
Gilout ;^this Article VI (and subject to the rights of any other class of stock

"^S-iJ~ ''hereafter authorized), upon any dissolution, liquidation or winding up
Wflr 'S ~of the Corporation, whether voluntary or involuntary, the net assets i

of the Corporation shall be distributed ratably to the holders of the Corpor n
~f.' t -fCommon Stock. :r *

(k) Subject to the limitations set forth in subdivisions (f),

,~~-'* i : ( .of SLuck hereatter created), and except as may be otherwise provided L

by law. the holders of the Common Stock shall have the exclusive right
to votee for theelection of directors and for all other purposes. I i

'. this(1) Upon the issuance for money or other consideration of any

convertible into capital stock of the Corporation, no holder of shares i
of the capital stock, irrespective of the class or kind thereof,

.... ~f~t : shall have any preemptive or other right to subscribe for, purchase,
·];*or receive, any proportionate or other amount of such shares of capital

':''*' %*~stock, or such security convertible into capital stock, proposed to
be issued; and the board of directors ay cause the Corporation to an
dispose of all or al ny of such shares of capital stock, or of any such
security convertible into capital stock, as and when said board mayS5W
determine, t free of any such right, i h o ie ther by ofering the me to h
Corporation's then stockholders or by otherwise selliag or disposingi
of such shares or other securities, as the board of directors ay
deem advisable. :>

ti~ 4l (m) The Corporation from time to time, with the approving vote r®';i A
( ;Up oof the holders of at leas majority of its then outstanding shares t i;n oSi.'^'s. iof Common Stock, may authorize additional shares of its capital

stock, with or without nominal or par value, including shares of such l4 i
*;1
ic oother class or c lasses, and having such designations, preferences,

i srights, and voting powers, or restrictions or qualifications thereof,

:if.

· > ' as ma ery be approved by such vote and be stated in supplementary or a ^^
.:e gf ramended articles of incorporation executed and filed in the manner Sto t e » '"ds

* ·i.,.I~ ^^ff"^^ ^ "^^ ^^i^,,' ,!„>;,:[- .J!

~:~ ~ provided by ladv.is
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:$;"..s~ t(n) The provisions of subdivision (1) and of this subdivisin ,
(n) of this Article VI ihall not be changed unless the holders of at

-least a majority of the outstanding shares of Common Stock shall . i .'-
consent thereto in writing, or by vote at a meeting in the notice of: '
which action on the proposed change shall have been set forth.

Stockholders shall Iave no preemptive rights for the purchase of *- 'i i

.'': .'

any stock, either Comon or Preferred, except as my be authorized by the.
Jf:;,, . Board of Directors of thi Corporation. I-

( lo~~~~~~~~~~~~~~~~~~~~.- 'Z.
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{ w^ ~3. 1Jndlcate total number of shbare which, at time of adoption of *mendment, were outstanding - .f; i
17.500,000 t to v ̂  ro 17,500,000 . ^ o 12.66S,A40.1 2

against amendment S8a,682.249 "lJ

· "4 :~'4. If the ha of ny clas were entitled to vote on such amendment s a class, designte the num- '

y:, \ ber of outatanding haes entitled to vote thereon and the number of shart oft each such class-voted tor

-': *nd against such amendment:

'\0'T'-' ; ' .I 
--

~s~z~.~ . T. .t~::' ~.'.

3. IU amndment prtot des n or an exchange, recl tion or tncellaon of Issnm ent share, autndn the

manner In which the same hall be effected not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected a follows:

i. . . ,;, ,.?

6. If amendment effects a change In amount of stated capital, the amount of stated capital as

changed Is $t_ Change effected as follows:

We, the undersigned, dclar under the penalties of perjury that we have examined the foregoing
and to the beat of our knowledge and belief It Is true, correct and complete ed

____ _ _dagantsuch_ uamnd ment: ;

: ,' I .

;; i Dartd May 25 § J76

L-a. : .!

-:

A: ~
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Statement of

Cancellation of

Preferred Stock Series:

25,000 shares,

Preferred Stock ($100

par value), 11.50%

Series

'tJI



^.8~ S\4~ ST~AThtENHT Il CANCELAI.ATIOK 0. f . . . . I .. e!. '; ; ^

t | ' tFl, 4 '! 19/( . !:j. / .; .' . , ·

^' 1. The name of the corporation Is PORTLAND CENERAL FlECTRIC cl i FC 'Iii tZw '

j';.;, II. The number of redeemable *hares cancelled through redemption, Itemized by l ffi t !;
t

''@4$$i,2

*> !-' '.5,000 *haree, preferred *tock (S100 par value), 11.5UX Series '': * > % W

_- ~ III. The faglrogate number of Isaued shares, iteotzed by clasaes and seriee,ii - ;
;. *fter givinT effect to *uch cancellation la as follos:. I ;P,.'' C L.I

J" 15,500.000 Coron Stock ($317S par value) ---97 * I s, *4;' > ~ 100,~ ~C000 Preferred Stock ($100 par value) 9 7615U Sertvs

' 300,000 7 95X* * '; '.: ..'..S
200,000 7 88ZI' 2.*^ W
200,000 .20Z 2 ;' - '.' .
285,000 1 1502XVS : K^^ -^t9 9

IV. The amount expressed In dollars of the tated capital uf the corporation, , ., .*

aer giving effect t uch cancellation, s o:follows: :. ;*;'-

Common Stock $ 58.12S,000 p ; '--

'.000 ohras preferred Stock ($100 per value) 1. Seris.

I1. The aggregate numbe r om issued shae reseizd by clae n d seri est f .myt...fthe-,;-o-

kno e$300,000 7.95I66.625 000

PORTLAND GEIERAL ELECTRIC COMPM4Y

By,
ry or Assistant Secretary

1, H. H. Phillips , the undersigned, declare under B.
;· ~ .penalty of perjury tat I have examined the foregoing and to the best of my

knotled r givin g beleffec t s tro'such, correcancellation, s foles :

Prefer ! ,~ Stock *

,\ I

Vice Preaide

· . .. .. s,

* ~~~t~":"~t U
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Statement of

Cancellation of

Preferred Stock Series:

30,000 shares,

Preferred Stock ($100

par value), 11.50%

Series

Wn.



·*, , ; .V' ' .- '~ : : . "' ' ' * " : '" '-"" ft'

i. . Itvl;RANK J. HEALY: t14;,
T hfo· l n ,,i temenc I ne p nt to the prov... .^ .. l o

"i...*fter g"ving effect to ,ul, eneollat10n ts a« follov:'

' Sh"re t»Boed Cl" " Serle '" ", ,

.*f!iU^ 100,000 Preferr»<l Srf a (t10" p-- v3luc) 9.,6;

¶ -' - .,00 1.50X . . ..

STAT (T.Nd OF CACE At.I.AT lint t nl rdai of the ccrporatin.

OF SIIARF.S OF PRFERRStoc STOCK 7J N241,977
s·;~~ :PrfreStc 0 FRANK J. IJEALy

The folulwing statement is made pursu.%nt to the prvi .

- ~4'* (ea) The natme of the corporatton- is P TrovtL CENKRA ELECTRIC CO thatNY.

(h) Th number of redeemable shares cancelled throtreh reds l ptlnn, Item:e ed
by claqses and series, is as fnlloa.. :

30,000 shares, preferred stock ($100 par value), 11.50% Seraes

e(c) The aggreR3te number of issued gherea, itemiznd by classes and series,
-1· '~after !iving effect to such cancellation ps as .ollo s:

|~-.i ~Shares Issued Class Series t

%:fl '19,059,909 Co.mon Stock ($3.75 par val,e) --.

100,000O PreferraA .nt (t10n ra=r .'auc) 9.767"¢.' ,-'1 oo300,000 7.915
200,000 7.8RZ

Vjt200,000 8.20%
255,000 11.507Z

1,00U0,000 Preferred Stack ($25 par value) $2.60

(d) The amount expressed in dollars of the stated capital of the corporat(on.
after giving effect to such cancellation, is as follows:

j'i , Common Stock $ 71,474.659
Preferred Stock 130,500 000

$201,976,659

,4 . Ce) The articles of Incorporation of the corporation do not provide that
V"5 ::~ the cancelled shores shall not be reissued.

We, the undersglRned, declare under penalties of perjury that we have
examined the foregoing and to the best of our knovledge and bclief it it true,
correct and complete.

:y ,..Vice rresiden; .

..y :·Secretary i...

· .I I i l l Li . .

.v... , .',. (S '.., . ,,f) .,'
J ~ ~~ ' '¢.... "

'. .. , ~~,.';ru. 4i~:"'~,,.~. '~,~,. ; ,~,::: , ·r~~-,'.',,. t ··,~J . . . r.t .,~!L /.,:',~..~, ..:,l~~ t~ , · .,'.,r-.s - . ... ~,.:,~~,
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Resolution
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Shares -- 8.75% Series,
$100 par value
preferred stock
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EXHIBIT A

STATEMENT OF FILED
Ie mt omct ao ntt Ct 11UHM

COMIISIOER OF tH STATEO OFMaO
RESOLUTICON ESTABLISHING SERIES OF SHAS . i 1977sSE ' 1 11977

of F RANK J. HEALY
CORPORATION COMMISSIONER

PORTLAND GENERAL EIECTRIC CCMPANY

To the Corporation Cmnmissioner
of the State of Oregon:

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon Laws
1953) of the Oregon Business Corporation Act, the undersigned corporation submits
the following statement for the purpose of establishing and designating a series
of shares and fixing and determining the relative rights and preferences thereof:

FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

SECOND: The following resolution, establishing and designating a series of
shares and fixing and determining the relative rights and preferences thereof,
was duly adopted by the board of directors of the corporation on May 11, 1977.

RESOLVED, that there be and hereby is established a series of Preferred Stock
designated as the "8.875% Series Cumulative Preferred Stock, $100 Par Value", con-
sisting of 270,000 shares. Such series of Preferred Stock is hereinafter referred
to as "Preferred Stock of the Sixth Series". Shares of Preferred Stock of the
Sixth Series shall have the following relative rights and preferences in addition
to those fixed, and be subject to the limitations imposed, by the Articles of
Incorporation, as amended, of this corporation:

1. The rate of dividend payable upon shares of Preferred Stock of the Sixth
Series shall be $8.875 per annum. Dividends upon shares of Preferred Stock of
the Sixth Series shall be cumulative from the date of original issue and shall be
payable on the 15th days of January, April, July and October of each year there-
after, provided, however, that the first dividend on the Preferred Stock of the
Sixth Series shall be payable on July 15, 1977.

2. Shares of Preferred Stock of the Sixth Series may be redeemed, as a whole
or in part, at the option of the Company from time to time upon at least 30 days'
notice at the following redemption prices per share, together in each case with
accrued and unpaid dividends thereon to the date fixed for redemption:
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If Redeemed If Redeemed
During 12 Months' During 12 Months'
Period Beginning Redemption . Period Beginning Redemption

May 1 Price May 1 Price

1977 $108.875 1987 $104.205
1978 $108.408 1988 $103.738
1979 $107.941 1989 $103.271
1980 $107.474 1990 $102.804
1981 $107.007 1991 $102.337
1982 $106.540 1992 $101.870
1983 $106.073 1993 $101.403
1984 $105.606 1994 $100.936
1985 $105.139 1995 $100.469
1986 $104.672 1996 and $100.000

- thereafter

provided, however, that prior to May 1, 1987, no such redemption may be made,
directly or indirectly, (a) out of the proceeds of or in anticipation of any
borrowings or the issuance of other debt obligations by or for the account of the
Company if, (i) such borrowings or debt obligations have an interest rate (calculated
after adjustment, in accordance with generally accepted financial practice, for any
premium received or discount granted in connection with such borrowings or issuance)
yielding at the initial public offering price less than 8.875% per annum or (ii)
such borrowings or debt obligations have a weighted average life to maturity (calcu-
lated in accordance with generally accepted financial practice) less than the
remaining weighted average life (so calculated) of the outstanding shares of Pre-
ferred Stock of the Sixth Series (before giving effect to the proposed redemption),
or (b) out of the proceeds of or in anticipation of the issuance of additional
shares of capital stock of the Company if (i) such shares have a fixed dividend
rate (calculated after adjustment, in accordance with generally accepted financial
practice, for any premium received or discount granted in connection with such
issuance) yielding at the initial public offering price less than 8.875% per annum
or (ii) such shares have a weighted average life (calculated in accordance with
generally accepted financial practice) less than the remaining weighted average
life (so calculated) of the outstanding shares of Preferred Stock of the Sixth
Series (before giving effect to the proposed redemption).

3. The Company shall, as a sinking fund for the Preferred Stock of the
Sixth Series, upon at least 30 days' notice, call for redemption on April 15, 1983
and April 15 in each year thereafter, at a redemption price of $100 per share,
together in each case with accrued and unpaid dividends thereon to the date fixed
for redemption, 18,000 shares of Preferred Stock of the Sixth Series. The Company
may at its option on any such April 15 increase by 18,000 shares the number of
shares of Preferred Stock of the Sixth Series required as aforesaid to be redeemed
for the sinking fund on such April 15; provided, however, that the right to make
such optional increase shall not be cumulative and shall not reduce the number of
shares of Preferred Stock of the Sixth Series required to be redeemed for the
sinking fund on any succeeding April 15; and provided further, however, that the
aggregate number of shares of Preferred Stock of the Sixth Series which may be so
redeemed for the sinking fund at the option of the Company shall not exceed 126,000.
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No redemption of shares of Preferred Stock of the Sixth Series pursuant to
Paragraph 2 above shall constitute a redemption of such shares in lieu of or as
a credit against the obligation of the Company to redeem shares of Preferred Stock
of the Sixth Series for the sinking fund. The obligation of the Company to redeem
shares of Preferred Stock of the Sixth Series for the sinking fund shall be subject
to any restrictions now existing in the Company's Indenture of Mortgage and Deed
of Trust dated July 1, 1945, as heretofore supplemented (including any extension
of said existing restrictions in said Indenture of Mortgage and Deed of Trust for
the benefit of any series of Bonds hereafter issued thereunder) and subject to
any applicable restrictions of law. In addition, no shares of Preferred Stock of
the Sixth Series shall be redeemed for the sinking fund at any time when dividends
payable on any shares of Preferred Stock of the Sixth Series shall be in arrears.
Notwithstanding the foregoing provisions of this Paragraph 3, the obligation of
the Company to redeem shares of Preferred Stock of the Sixth Series for the sinking
fund annually ommnencing on April 15, 1983, pursuant to this Paragraph 3, shall be
cumulative, and unless full cumulative redemptions of shares of Preferred Stock of
the Sixth Series for the sinking fund required by this Paragraph 3 have been made,
the Company shall not declare or pay or set apart for payment any dividends on, or
make or order any other distribution in respect of, or purchase or otherwise acquire
for value, any shares of the Ccmmon Stock of the Company, or any class of stock as
to which the Preferred Stock of the Company has priority as to the payment of
dividends.

4. The Company shall not redeem or purchase any shares ranking on a parity
with the Preferred Stock of the Sixth Series as to assets or dividends, and shall
not set apart money for any such purpose, at any time when full cumulative redemptions
of shares of Preferred Stock of the Sixth Series for the sinking fund required by
Paragraph 3 above have not been made; except that, at any time when full cumulative
redemptions of shares of Preferred Stock of the Sixth Series for the sinking fund
required by Paragraph 3 above have not been made and when arrears exist in any
sinking or analogous fund retirement required for any shares ranking as aforesaid
on a parity with shares of Preferred Stock of the Sixth Series, the Company may
redeem or purchase for the respective funds shares of Preferred Stock of the Sixth
Series and such other shares, pro rata, as nearly as practicable, according to the
amounts in dollars of the arrears in redemptions or purchases required by the
respective funds.

5. If less than all of the shares of Preferred Stock of the Sixth Series
are to be redeemed, the redemption shall be made pro rata as nearly as practicable,
according to the number of shares held by the respective holders, with adjustments
to the extent practicable to equalize for any prior redemptions, provided that only
full shares shall be redeemed.

6. Shares of Preferred Stock of the Sixth Series which have been redeemed
shall not be reissued, resold or otherwise transferred by the Company as shares
of Preferred Stock of the Sixth Series.

7. The Company shall not purchase, redeem or otherwise retire any shares
of Preferred Stock of the Sixth Series except by a redemption thereof pursuant to
Paragraph 2 or 3 above.
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8. The number of authorized shares of Preferred Stock of the Sixth Series
shall not be increased.

9. In the event of any dissolution, liquidation or winding up of the Company,
holders of Preferred Stock of the Sixth Series shall be entitled to be paid out of
the net assets of the Company available for distribution to its shareholders, a sum
equal to the optional redemptions price specified in Paragraph 2 above in effect
at that date, together with accrued and unpaid dividends to the date of payment,
and no more, if such dissolution, liquidation or winding up is voluntary, and a
sun equal to One Hundred Dollars ($100.00) per share, together with accrued and
unpaid dividends to the date of payment, and no more, if such dissolution, liquida-
tion or winding up is involuntary.

Dated May 11, 1977

PORT.AND GENERAL EIECTRIC CCMPANY

By 1 (L /1 '' v Uf j
President

and _w _______
Assistant Secetary

TATE OF OREGN ) ss
JXJNTY OF MULINOMCAH)

I, Maxine Hanson, a Notary Public, do hereby certify that on this 11th day
of May 1977, personally appeared before me Robert H. Short and Warren Hastings,
who declared he is the President of the corporation and that he is an Assistant
Secretary of the corporation executing the foregoing document, and each for him-
self being first duly sworn, acknowledged that he signed the foregoing document
in the capacity therein set forth and declared that the statements therein con-
tained are true.

IN WITNESS THEREOF, I have hereunto set my hand and seal the day and year
before written.

Notary Public of Oregon

My commission expires July 5, 1980.
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Articles of AmendmentN 71977JUN 7 1977
of FR- .''

CORPOr~lON OMMAiUJLNC
Portland General Electric Company

(Present (not new) Corporate Name)

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

on adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

May 11 , 19 77:

,*he article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VI.

The amount of the capital stock of the Corporation is:

COMMON STOCK. One Hundred Twelve Million Five Hundred Thousand Dollars
($112,500,000) divided into thirty million shares (30,000,000) of Common Stock and
the par value of each share of such Common Stock is three and seventy-five one
hundredths dollars ($3.75).

PREFERRED STOCK. Preferred Stock of this Corporation shall consist of a
class having a total par value of $250,000,000 divided into 2,500,000 shares having
a par value of $100 per share issuable in series as hereinafter provided and a class
having a total par value of $150,000,000 divided into 6,000,000 shares having the par
value of $25 per share issuable in series as hereinafter provided.

A statement of the preferences, limitations, and relative rights of each
class of the capital stock of the Corporation, namely the Preferred Stock of the
par value of $100 per share, the Preferred Stock of the par value of $25 per share and
the Common Stock of the par value of $3.75 per share, of the variations and relative

ts and preferences as between series of the Preferred Stock of every class insofar
.e same are fixed by these Supplementary and Amended Articles of Incorporation and

A



of the authority vested in the Board of Directors of the Corporation to
establish series of Preferred Stock of every class and to fix and determine
the variations in the relative rights and preferences as between series
insofar as the same are not fixed by these Articles of Amendment to the
Amended Articles of Incorporation is as follows:

PREFERRED STOCK

(a) As used in these Articles, the term "Preferred Stock"
shall include every class of Preferred Stock. All shares of the
Preferred Stock shall be of equal rank and identical except as to
par value and except as permitted in this subdivision (a). Each
class of Preferred Stock may be divided into and issued in series.
Each series shall be so designated as to distinguish the shares
thereof from the shares of all other series of the Preferred Stock
of its class and all other classes of capital stock of the Corpora-
tion. To the extent that these Supplementary and Amended Articles
of Incorporation shall not have established series of the Preferred
Stock of a class and fixed and determined the variations in the
relative rights and preferences as between series, the Board of
Directors shall have authority, and is hereby expressly vested
with authority, to divide the Preferred Stock of every class into
series and, with the limitations set forth in these Supplementary
and Amended Articles of Incorporation and such limitations
as may be provided by law, to fix and determine the relative
rights and preferences of any series of a class of the Preferred
Stock so established. Such action by the Board of Directors shall
be expressed in a resolution or resolutions adopted by it prior to
the issuance of shares of each series, which resolution or resolu-
tions shall also set forth the distinguishing designation of the
particular series of a class of the Preferred Stock established
thereby. Without limiting the generality of the foregoing,
authority is hereby expressly vested in the Board of Directors to
fix and determine, with respect to any series, a class of the
Preferred Stock:

(1) The rate of dividend;
(2) The price at which and the terms and conditions on

which shares may be sold or redeemed;
(3) The amount payable upon shares in the event of

voluntary liquidation;
(4) Sinking fund provisions for the redemption or

purchase of shares; and
(5) The terms and conditions on which shares may be

converted.

All shares of the Preferred Stock of the same series shall be
identical except that shares of the same series issued at different
times may vary as to the dates from which dividends thereon shall
be cumulative; and all shares of a class of the Preferred Stock,
irrespective of series, shall constitute one and the same class of
stock, shall be of equal rank, and shall be identical except as to
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the designation thereof, the date or dates from which dividends on
shares thereof shall be cumulative, and the relative rights and
preferences set for above in clauses (1) through (5) of this
subdivision (a), as to which there may be variations between
different series. Except as may be otherwise provided by law, by
subdivision (g) of this Article VI, or by the resolutions establish-
ing any series of Preferred Stock in accordance with the foregoing
provisions of this subdivision (a), whenever the presence, written
consent, affirmative vote, or other action on the part of the
holders of the Preferred Stock may be required for any purpose,
such consent, vote, or other action shall be taken by the holders
of the Preferred Stock as a single body irrespective of class
(unless these Articles or the law of the State of Oregon specifi-
cally require voting by class) or series and shall be determined
by weighing the vote cast for each share so as to reflect its
relative par value, each $100 par value share having four times
the weight of each $25 par value share.

(b) The holders of shares of the Preferred Stock of each
series shall be entitled to receive dividends, when and as declared
by the Board of Directors, out of any funds legally available for
the payment of dividends, at the annual rate fixed and determined
with respect to each series in accordance with subdivision (a) of
this Article VI, and no more, payable quarterly on the first days
of January, April, July, and October in each year or on such other
date or dates as the Board of Directors shall determine. Such
dividends shall be cumulative in the case of shares of each series
either from the date of issuance--of shares of such series or from
the first day of the current dividend period within which shares
of such series shall be issued, as the Board of Directors shall
determine, so that if dividends on all outstanding shares of each
particular series of the Preferred Stock, at the annual dividend
rates fixed and determined by the Board of Directors for the
respective series, shall not have been paid or declared and set
apart for payment for all past dividend periods and for the then
current dividend periods, the deficiency shall be fully paid or
dividends equal thereto declared and set apart for payment at said
rates before any dividends on the Common Stock shall be paid or
declared and set apart for payment. In the event more than one
series of the Preferred Stock shall be outstanding, the Corporation,
in making any dividend payment on the Preferred Stock, shall make
payments ratably upon all outstanding shares of the Preferred
Stock in proportion to the amount of dividends accumulated thereon
to the date of such dividend payment. No interest, or sum of
money in lieu of interest, shall be payable in respect of any
dividend payment or payments which may be in arrears.

(c) In the event of any dissolution, liquidation, or winding
up of the Corporation, before any distribution or payment shall be

made to the holders of the Common Stock, the holders of the
Preferred Stock of each series then outstanding shall be entitled
to be paid out of the net assets of the Corporation available for
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distribution to its shareholders the par value of each share plus
unpaid accumulated dividends thereon, if any, to the date of
payment, and no more,. unless such dissolution, liquidation, or
winding up shall be voluntary, in which event the amount which
such holders shall be entitled so to be paid shall be the respective
amounts per share fixed and determined with respect to each series
in accordance with subdivision (a) of this Article VI, and no
more. If upon any dissolution, liquidation, or winding up of the
Corporation, whether voluntary or involuntary, the net assets of
the Corporation available for distribution to its shareholders
shall be insufficient to pay the holders of all outstanding shares
of Preferred Stock of all series the full amounts to which they
shall be respectively entitled as aforesaid, the entire net assets
of the Corporation available for distribution shall be distributed
ratably to the holders of all outstanding shares of Preferred
Stock of all series in proportion to the amounts to which they
shall be respectively so entitled. For the purposes of this
subdivision (c), any dissolution, liquidation, or winding up which
may arise out of or result from the condemnation or purchase of
all or a major portion of the properties of the Corporation
by (1) the United States Government or any authority, agency, or
instrumentality thereof, (2) a State of the United States or any
political subdivision, authority, agency, or instrumentality
thereof, or (3) a district, cooperative, or other association or
entity not organized for profit, shall be deemed to be an involun-
tary dissolution, liquidation, or winding up; and a consolidation,
merger, or amalgamation of the Corporation with or into any other
corporation or corporations shall not be deemed to be a dissolution,
liquidation, or winding up of the Corporation, whether voluntary
or involuntary.

(d) The Preferred Stock of all series, or of any series
thereof, or any part of any series thereof, at any time outstanding,
may be redeemed by the Corporation, at its election expressed by
resolution of the Board of Directors, at any time or from time to
time, at the then applicable redemption price fixed and determined
with respect to each series in accordance with subdivision (a) of
this Article VI. If less than all of the shares of any series are
to be redeemed, the redemption shall be made either pro rata or by
lot in such manner as the Board of Directors shall determine.

In the event the Corporation shall so elect to redeem shares
of the Preferred Stock, notice of the intention of the Corporation
to do so and of the date and place fixed for redemption shall be
mailed not less than thirty days before the date fixed for redemp-
tion to each holder of shares of the Preferred Stock to be redeemed
at his address as it shall appear on the books of the Corporation,
and on and after the date fixed for redemption and specified in
such notice (unless the Corporation shall default in making
payment of the redemption price), such holders shall cease to be
shareholders of the Corporation with respect to such shares and
shall have no interest in or claim against the Corporation with
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respect to such shares and shall have no interest in or claim
against the Corporation with respect to such shares, excepting
only the right to receive the redemption .price therefor from
the Corporation on the date fixed for redemption, without interest,
upon endorsement, if required, and surrender of their certificates
for such shares.

Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time
thereafter on or before the date fixed for redemption, the Corpora-
tion may, if it so elects, deposit the aggregate redemption price
of the shares to be redeemed with any bank or trust company doing
business in the City of New York, New York, the City of Chicago,
Illinois, the City of San Francisco, California, or Portland,
Oregon, having a capital and surplus of at least $5,000,000, named
in such notice, payable on the date fixed for.redemption in the
proper amounts to the respective holders of the shares to be
redeemed, upon endorsement, if required, and surrender of their
certificates for such shares, and on and after the making of such
deposit such holders shall cease to be shareholders of the Corpora-
tion with respect to such shares and shall have no interest in or
claim against the Corporation with respect to such shares, excepting
only the right to exercise such redemption or exchange rights, if
any, on or before the date fixed for redemption as may have been
provided with respect to such shares or the right to receive the
redemption price of their shares from such bank or trust company
on the date fixed for redemption, without interest, upon endorsement,
if required, and surrender of their certificates for such shares.

If the Corporation shall have elected to deposit the redemp-
tion moneys with a bank or trust company as permitted by this
subdivision (d), any moneys so deposited which shall remain
unclaimed at the end of six years after the redemption date shall
be repaid to the Corporation, and upon such repayment holders of
Preferred Stock who shall not have made claim against such moneys
prior to such repayment shall be deemed to be unsecured creditors
of the Corporation for an amount, without interest, equal to the
amount they would theretofore have been entitled to receive from
such bank or trust company. Any redemption moneys so deposited
which shall not be required for such redemption because of the
exercise, after the date of such deposit, of any right of conver-
sion or exchange or otherwise, shall be returned to the Corporation
forthwith. The Corporation shall be entitled to receive any
interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided, and
the holders of any shares called for redemption shall have no
claim against any such interest.

Nothing herein contained shall limit any legal right of
the Corporation to purchase or otherwise acquire any shares of
the Preferred Stock.
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(e) The holders of shares of the Preferred Stock shall
have no right to vote in the election of directors or for any
other purpose except as may be otherwise-provided by law, by
subdivisions (f), (g), and (h) of this Article VI, or by reso-
lutions establishing any series of Preferred Stock in accordance
with subdivision (a) of this.Article VI.. Holders of Preferred
Stock shall be entitled to notice of each meeting of stockholders
at which they shall have any right to vote, but shall not be
entitled to notice of any other meeting of stockholders.

(f) If at any time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred
dividends for the purpose of this subdivision (f) shall be deemed
to have occurred, and, having so occurred, such default shall be
deemed to exist thereafter until, but only until, all unpaid accu-
mulated dividends on all shares of Preferred Stock shall have been
paid to the last preceding dividend period. If and whenever a /
default in preferred dividends shall occur, a special meeting of
stockholders of the Corporation shall be held for the purpose of
electing directors upon the written request of the holders of
at least 10 percent of the Preferred Stock then outstanding. Such
meeting shall be called by the secretary of the Corporation upon
such written request and shall be held at the earliest practicable
date upon like notice as that required for the annual meeting of
stockholders of the Corporation and at the place for the holding
of such annual meeting. If notice of such special meeting shall
not be mailed by the secretary within 30 days after personal
service of such written request upon the secretary of the Corpora-
tion or within 30 days of mailing the same in the United States
of America by registered mail addressed to the secretary at
the principal office of the Corporation, then the holders of at
least 10 percent of the Preferred Stock then outstanding may
designate in writing one of their number to call such meeting and
the person so designated may call such meeting upon like notice as
that required for the annual meeting of stockholders and to be
held at the place for the holding of such annual meeting. Any
holder of Preferred Stock so designated shall have access to the
stock books of the Corporation for the purpose of causing a
meeting of stockholders to be called pursuant to the foregoing
provisions of this paragraph.

At any such special meeting, or at the next annual meeting of
stockholders of the Corporation for the election of directors and at
each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such default
in preferred dividends shall no longer exist), the holders of the
outstanding Preferred Stock, voting separately as herein provided,
shall have the right to elect the smallest number of directors which
shall constitute at least one-fourth of the total number of directors
of the Corporation, or two directors, whichever shall be the greater,
and the holders of the outstanding shares of Common Stock, voting as
a class, shall have the right to elect all other members of the Board
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of Directors, anything herein or in the bylaws of the Corpora-
tion to the contrary notwithstanding. The terms of office,
as directors, of all persons who may be directors of the Corpora-
tion at any time when such special right to elect directors
shall become vested in the holders of the Preferred Stock shall
terminate upon the election of any new directors to succeed them
as aforesaid.

At any meeting, annual or special, of the Corporation, at
which the holders of Preferred Stock shall have the special right
to elect directors as aforesaid, the presence in person or by
proxy of the holders of a majority of the Preferred Stock then
outstanding shall be required to constitute a quorum of such stock
for the election of directors, and the presence in person or by
proxy of the holders of a majority of the-Common Stock then
outstanding shall be required to constitute a quorum of such stock
for the election of directors; provided, however, that the absence
of a quorum of the holders of either stock shall not prevent the
election at any such meeting or adjournment thereof of directors
by the other stock if the necessary quorum of the holders of such
other stock shall be present at such meeting or any adjournment
thereof; and, provided further, that in the absence of a quorum of
holders of either stock a majority of the holders of such stock
who are present in person or by proxy shall have power to adjourn
the election of the directors to be elected by such stock from
time to time, without notice other than announcement at the
meeting, until the requisite quorum of holders of such stock shall
be present in person or by proxy, but no such adjournment shall be
made to a date beyond the date for the mailing of the notice
of the next annual meeting of stockholders of the Corporation
or special meeting in lieu thereof.

So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the
Preferred Stock may be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, and a
special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So long as a default in preferred dividends shall exist,
any vacancy in the office of a director elected by the holders of the
Common Stock may be filled by majority vote of the remaining directors
elected by the holders of Common Stock.

If and when the default in preferred dividends which permitted
the election of directors by the holders of the Preferred Stock shall
cease to exist, the holders of the Preferred Stock shall be divested of
any special right with respect to the election of directors, and the

voting power of the holders of the Preferred Stock and of the holders of
the Common Stock shall revert to the status existing before the first
dividend payment date on which dividends on the Preferred Stock were not

paid in full, subject to revesting in the event of each and every sub-
sequent like default in preferred dividends. Upon the termination of any
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such special right, the terms of office of all persons who may
have been elected directors by vote of the holders of the Preferred
Stock pursuant to such special rightshall forthwith terminate,
and the resulting vacancies shall be filled by the.majority vote
of the remaining directors.

(g) So long as any shares of the Preferred Stock shall be
outstanding, the Corporation shall not without the written consent
or affirmative vote of the holders of at least two-thirds of the
Preferred Stock then outstanding, (1) create or authorize any new
stock ranking prior to the Preferred.Stock as to dividends or upon
dissolution, liquidation or winding up, or (2) amend, alter, or
repeal any of the express terms of the Preferred Stock then
outstanding in a manner substantially prejudicial to the holders
thereof. Notwithstanding the foregoing provisions of this
subdivision (g), if any proposed amendment, alteration, or repeal
of any of the express terms of any outstanding shares of the
Preferred Stock would be substantially prejudicial to the holders
of shares of one or more, but not all, of the series of the
Preferred Stock, only the written consent or affirmative vote of
the holders of at least two-thirds of the total number of outstand-
ing shares of all series so affected shall be required. Any
affirmative vote of the holders of the Preferred Stock, or of any
one or more series thereof, which may be required in accordance
with the foregoing provisions of this subdivision (g), upon a
proposal to create or authorize any stock ranking prior to the
Preferred Stock or to amend, alter, or repeal the express terms of
outstanding shares of the Preferred Stock or of any one or more
series thereof in a manner substantially prejudicial to the
holders thereof may be taken at a special meeting of the holders
of the Preferred Stock or of the holders of one or more series
thereof called for the purpose, notice of the time, place,
and purposes of which shall have been given to the holders of the
shares of the Preferred Stock entitled to vote upon any such
proposal, or at any meeting, annual or special, of the stockholders
of the Corporation, notice of the time, place, and purposes of
which shall have been given to holders of shares of the Preferred
Stock entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be
outstanding, the Corporation shall not, without the written
consent or affirmative vote of the holders of at least a majority
of the Preferred Stock then outstanding:

(1) issue any shares of Preferred Stock, or of any
other other class of stock ranking prior to or on a
parity with the Preferred Stock as to dividends or upon
dissolution, liquidation, or winding up, unless (a) the
net income of the Corporation available for the payment
of dividends for a period of 12 consecutive calendar
months within the 15 calendar months immediately
preceding the issuance of such shares (including, in any

-8-



case in which such shares are to be issued in connection
with the acquisition of new property, the net income
of the property so to be acquired, computed on the
same basis as the net income of the Corporation) is at
least equal to two times the annual dividend requirements
on all shares of the Preferred Stock, and on all shares
of all other classes of stock ranking prior to or on
a parity with the Preferred Stock as to dividends or
upon dissolution, liquidation, or winding up, which will
be outstanding immediately after the issuance of such
shares, including the shares proposed to be issued, and
(b) the gross income (defined as the sum of net income
and interest charges on securities evidencing indebtedness
deducted in arriving at such net income) of the Corporation
available for the payment of interest for a period of 12
consecutive calendar months within the 15 calendar
months immediately preceding the issuance of such shares
(including, in any case in which such shares are to be
issued in connection with the acquisition of new property,
the gross income, as heretofore defined, of the property
so to be acquired, computed on the same basis as the
gross income, as heretofore defined, of the Corporation)
is at least equal to one and one-half times the aggregate
of the annual interest requirements on all securities
evidencing indebtedness of the Corporation, and the
annual dividend requirements on all shares of the
Preferred Stock and on all shares of all other classes
of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution,
liquidation, or winding up, which will be outstanding
immediately after the issuance of such shares, including
the shares proposed to be issued; or

(2) issue any shares of the Preferred Stock, or of
any other class of stock ranking prior to or on a parity
with the Preferred Stock as to dividends or upon dissolu-
tion, liquidation, or winding up, unless the aggregate
of the capital of the Corporation applicable to the
Common Stock and the surplus of the Corporation (paid-in,
earned, or other, if any) shall be not less than the
aggregate amount payable on the involuntary dissolu-
tion, liquidation, or winding up of the Corporation on
all shares of the Preferred Stock, and on all shares of
all other classes of stock ranking prior to or on a
parity with the Preferred Stock as to dividends or upon
dissolution, liquidation, or winding up, which will be
outstanding immediately after the issuance of such
shares, including the shares proposed to be issued;
provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall
become necessary to take into consideration any surplus
of the Corporation, the Corporation shall not thereafter
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pay any dividends on shares of the Common Stock which
would result in reducing the aggregate of the capital
of the Corporation applicable to the Common Stock and
the surplus of the Corporation to an'amount less than
the aggregate amount payable, on involuntary dissolu-
tion, liquidation, or winding up of the Corporation,
on all shares of the Preferred.Stock'and of any stock
ranking prior to or on a parity with the Preferred
Stock, as to dividends or upon dissolution, liquida-
tion, or winding up, at the time outstanding.

In any case where it would be appropriate, under
generally accepted accounting principles, to combine
or consolidate the financial statements of any pre-
decessor or subsidiary of the Corporation with those
of the Corporation, the foregoing computations may be
made on the basis of such combined or consolidated
financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required
in accordance with the foregoing provisions of this
subdivision (g) may be taken at a special meeting. of
the holders of the Preferred Stock called for the'
purpose, notice of the time, place, and purposes
of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or
at any meeting, regular or special, of the stock-
holders of the Corporation, notice of the time,
place, and purposes of which shall have been given
to the holders of the outstanding shares of the
Preferred Stock.

COMMON STOCK

(i) Subject to the limitations set forth in subdivision (b)
of this Article VI (and subject to the rights of any class
of stock hereafter authorized) dividends may be paid upon the
Common Stock when and as declared by the Board of Directors of
the Corporation out of any funds legally available for the
payment of dividends.

(j) Subject to the limitations set forth in subdivision (c)
of this Article VI (and subject to the rights of any other class
of stock hereafter authorized), upon any dissolution, liquida-
tion, or winding up of the Corporation, whether voluntary or
involuntary, the net assets of the Corporation shall be dis-
tributed ratably to the holders of the Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),
(g), and (h) of this Article VI (and subject to the rights of any
class of stock hereafter created), and except as may be otherwise
provided by law, the holders of the Common Stock shall have the
exclusive right to vote for the election-of directors and for
all other purposes.

-10-



(1) Upon the issuance for money or other consideration
of any shares of capital stock of the Corporation, or of any
security convertible into capital stock of the Corporation, no
holder of shares of the capital stock, irrespective of the class or
kind thereof, shall have any preemptive or other right to subscribe
for, purchase, or receive any proportionate or other amount of such
shares of capital stock, or such'security convertible into capital
stock, proposed to be issued; and the Board of Directors may cause
the Corporation to dispose of all or any of such shares of capital
stock, or of any such security convertible into capital stock, as
and when said board may determine, free of any such right, either
by offering the same to the Corporation's then stockholders or by
otherwise selling or disposing of such shares or other securities,
as the Board of Directors may deem advisable.

(m) The Corporation from time to time, with the approving
vote of the holders of at least a majority of its then outstanding
shares of Common Stock, may authorize additional shares of its
capital stock, with or without nominal or par value, including
shares of such other class or classes, and having such designations,
preferences, rights, and voting powers, or restrictions or qualifi-
cations thereof, as may be approved by such vote and be stated in
supplementary or amended articles of incorporation executed and
filed in the manner provided by law.

(n) The provisions of subdivision (1) and of this subdivision
(n) of this Article VI shall not be changed unless the holders of
at least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice
of which action on the proposed change shall have been set forth.

Stockholders shall have no preemptive rights for the purchase
of any stock, either Common or Preferred, except as may be authorized-
by the Board of Directors of this Corporation.
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3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

24,190,810. entitled to vote thereon 21,154,248 voted for amendment 13,4.AO8.4 ; voted
(May 11) (March 25)

against amendment 794,579.82

4. If the shares of any class were entitled to vote on such amendment as a class, designate the num-

ber of outstanding shares entitled to vote thereon and the number of shares of each such class voted for

and against such amendment:

Number of Shares
Outstanding and , Number of Shares Voted

Class Entitled to Vote For Against

Par Value $25 per share 1,000,000 642,534 30,318

Par Value $100 per share 1,055,000 554,493 37,982

5. If amendment provides for an exchange, reclassification or cancellation of issued shares, and the

manner in which the same shall be effected"is.not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows:

6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is $ . Change effected as follows:

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

A/^g ^.</ L5T _ eand y

President - Secretary
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Cancellation of Shares

of Preferred Stock:

Cancellation of 30,000

shares of 11.50%

Series



STATEMENT OF CANCELLATION 0 u o t *d 6
SHARES OF PREFERRED STOCK FEB 11978

'R..as . J. ELu:ALY
The following statement is made pursuant to the pro

(a) The name of the corporation is PORTLAND.GENERAL. ELECTRIC COMPANY.

(b) The number of redeemable shares cancelled through redemption, itemized
by classes and series, is as.follows:

30,000 shares, Preferred Stock ($100 par value), 11.50Z Series.

(c) The aggregate number of issued.shares, itemized by classes and series,
after giving effect to such cancellation is as follows:

Shares Issued Class Series

22,283,240 Common Stock ($3.75 par value)

100,000 Preferred Stock ($100 par value) -9.76%
300,000 7.95%
200,000 7.88%
200,000 8.20Z
225,000 11.50Z
270,000 8.875Z

1,000,000 Preferred Stock ($25 par value) $2.60

(d) The amount expressed in dollars of the stated capital of the corpor-
ation, after giving effect to such cancellation, is as follows:

Common Stock $ 83,562,150
Preferred Stock 154,500,000

$238,062,150

(e) The Articles of Incorporation of the corporation do not provide that
the cancelled shares shall not be reissued.

We, the undersigned, declare under penalties of perjury that we have
examined the foregoing and to the best of our knowledge and belief it is
true, correct and complete.

DATED THIS 31ST DAY OF JANUARY, 1978.

PORTLAND GENERAL ELECTRIC COMPANY

By
Vice Prsido t

B7 Se Krta
Assistant Secretar

fri



22. 06/19/78

Articles of Amendment to Article
VI: Statement of common stock at 50
million shares $3.75 par value stock;
statement of preferred stock at 2.5
million $100 par value and 6 million
shares at $25 par value

12.



r-Ij-I./N/(' (ERTIVITATF OF AMIINDMIF.XT

.W-..

Department of Commerce
Corporation iibision

Certificate of gmenbment
OF

PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Commissioner of the State of Oregon, hereby certifies

that duplicate originals of Articles of Amendment to the Articles of Incorporation, duly signed

and verified pursuant to the provisions of the Oregon Business Corporation4 Act,

have been received in this office and are found to conform to law.

ACCORDINGLY, the undersigned, as such Corporation Commissioner, and by virtue of

the authority vested in him by law, hereby issues this Certificate of Amendment to the Articles of

Incorporation and attaches hereto a duplicate original of the Articles of Amendment.

3in lemStimonp ibferetof, I have hereunto set my hand and

affixed hereto the seal of the Corporation Division of the

Department of Commerce of the State of Oregon this

19th day of June ,19 78 ·

frank 3T. 3j)ealp
Corporation Commissioner



>1- Articles of Amendment-For Gain
,i4 Submit in duplicate

of
Articles of Amendment

of FIL E
IN THE 'FFIcr t =o11RlfRw.OI

Portland General Electric Company" . 'QtGUN

(Present (not new) Corporate Name) ' UN1 9 1978
FR.i- \ J. U..i1uL.`%

.CC.P..TION COMMI:;i, .

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

.1 adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

May 10, ,19 77:

(The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VI.

The amount of the capital stock of the Corporation is:

COMMON STOCK. -One Hundred Eighty-seven Million Five Hundred
housand Dollars ($187,500,000) divided into fifty million shares (50,000,000)
f Common Stock and the par value of each share of such Common Stock is three
.nd seventy-five one hundredths dollars ($3.75).

PREFERRED STOCK. Preferred Stock of this Corporation shall consist
f a class having a total par value of $250,000,000 divided into 2,500,000
hares having a par value of $100 per share issuable in series as hereinafter
provided and a class having a total par value of $150,000,000 divided into
,000,000 shares having the par value of $25 per share issuable in series as
.ereinafter provided.

A statement of the preferences, limitations, and relative rights
,f each class of the capital stock of the Corporation, namely, the Preferred
;tock of the par value of $100 per share, the Preferred Stock of the oar value
)f $25 per share and the Common Stock of the par value of $3.75 per share,
)f the variations and relative rights and preferences as between series of the

?rred Stock of every class insofar as the same are fixed by these
ementary and Amended Articles of Incorporation and

f^ic



of the authority vested in the Board of Directors of the Corporation to
establish series of Preferred Stock of every class and to fix and determine
the variations in the relative rights and preferences as between series
insofar as the same are not fixed by these Articles of Amendment to the
Amended Articles of Incorporation is as follows:

PREFERRED STOCK

(a) As used in these Articles, the term "Preferred Stock"
shall include every class of Preferred Stock. All shares of the
Preferred Stock shall be of equal rank and identical except as to
par value and except as permitted in this subdivision (a). Each
class of Preferred Stock may be divided into and issued in series.
Each series shall be so designated as to distinguish the shares
thereof from the shares of all other series of the Preferred Stock
of its class and all other classes of capital stock of the Corpora-
tion. To the extent that these Supplementary and Amended Articles
of Incorporation shall not have established series of the Preferred
Stock of a class and fixed and determined the variations in the
relative rights and preferences as between series, the Board of
Directors shall have authority, and is hereby expressly vested
with authority, to divide the Preferred Stock of every class into
series and, with the limitations set forth in these Supplementary
and Amended Articles of Incorporation and such limitations
as may be provided by law, to fix and determine the relative
rights and preferences of any series of a class of the Preferred
Stock so established. Such action by the Board of Directors shall
be expressed in a resolution or resolutions adopted by it prior to
the issuance of shares of each series, which resolution or resolu-
tions shall also set forth the distinguishing designation of the
particular series of a class of the Preferred Stock established
thereby. Without limiting the generality of the foregoing,
authority is hereby expressly vested in the Board of Directors to
fix and determine, with respect to any series, a class of the
Preferred Stock:

(1) The rate of dividend;
(2) The price at which and the terms and conditions on

which shares may be sold or redeemed;
(3) The amount payable upon shares in the event of

voluntary liquidation;
(4) Sinking fund provisions for the redemption or

purchase of shares; and
(5) The terms and conditions on which shares may be

converted.

All shares of the Preferred Stock of the same series shall be
identical except that shares of the same series issued at different
times may vary as to the dates from which dividends thereon shall
be cumulative; and all shares of a class of the Preferred Stock,
irrespective of series, shall constitute one and the same class of
stock, shall be of equal rank, and shall be identical except as to
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the designation thereof, the date or dates from which dividends on
shares thereof shall be cumulative, and the relative rights and
preferences set for above in clauses (1) through (5) of this
subdivision (a), as to which there may be variations between
different series. Except as may be otherwise provided by law, by
subdivision (g) of this Article VI, or by.the resolutions establish-
ing any series of Preferred Stock in accordance with the foregoing
provisions of this subdivision (a), whenever the presence, written
consent, affirmative vote, or other action on the part of the
holders of the Preferred Stock may be required for any purpose,
such consent, vote, or other action shall be taken by the holders
of the Preferred Stock as a single body irrespective of class
(unless these Articles or-the law of the State of Oregon specifi-
cally require voting by class)'or series and shall be determined
by weighing the vote cast for each share so as to reflect its
relative par value, each $100 par value share having four times
the weight of each $25 par value share.

(b) The holders of shares of the Preferred Stock of each
series shall be entitled to receive dividends, when and as declared
by the Board of Directors, out of any funds legally available for
the payment of dividends, at the annual rate fixed and determined
with respect to each series in accordance with subdivision (a) of
this Article VI, and no more, payable quarterly on the first days
of January, April, July, and October in each year or on such other
date or dates as the Board of Directors shall determine. Such
dividends shall be cumulative in the case of shares of each series
either from the date of issuance of shares of such series or from
the first day of the current dividend period within which shares
of such series shall be issued, as the Board of Directors shall
determine, so that if dividends on all outstanding shares of each
particular series of the Preferred Stock, at the annual dividend
rates fixed and determined by the Board of Directors for the
respective series, shall not have been paid or declared and set
apart for payment for all past dividend periods and for the then
current dividend periods, the deficiency shall be fully paid or
dividends equal thereto declared and set apart for payment at said
rates before any dividends on the Common Stock shall be paid or
declared and set apart for payment.. In the event more than one
series of the Preferred Stock shall be outstanding, the Corporation,
in making any dividend payment on the Preferred Stock, shall make
payments ratably upon all outstanding shares of the Preferred'
Stock in proportion to the amount of dividends accumulated thereon
to the date of such dividend payment. No interest, or sum of
money in lieu of interest, shall be payable in respect of any
dividend payment or payments which may be in arrears.

(c) In the event of any dissolution, liquidation, or winding
up of the Corporation, before any distribution or payment shall be
made to the holders of the Common Stock, the holders of the
Preferred Stock of each series then outstanding shall be entitled
to be paid out of the net assets of the Corporation available for
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distribution to its shareholders the par value of each share plus
unpaid accumulated dividends thereon, if any, to the date of
payment, and no more,. unless such dissolution, liquidation, or
winding up shall be voluntary, in which event the amount which
such holders shall be entitled so to be paid shall be the respective
amounts per share fixed and determined with respect to each.series
in accordance with subdivision (a) of this Article VI, and no
more. If upon any dissolution, liquidation, or winding up of the
Corporation, whether voluntary or involuntary, the net assets of
the Corporation available for distribution to its shareholders
shall be insufficient to pay the holders of all outstanding shares
of Preferred Stock of all series the full amounts to which they
shall be respectively entitled as aforesaid, the entire net assets
of the Corporation available for distribution shall be distributed
ratably to the holders of all outstanding shares of Preferred
Stock of all series in proportion to the amounts to which they
shall be respectively so entitled. For the purposes of this
subdivision (c), any dissolution, liquidation, or winding up which
may arise out of or result from the condemnation or purchase of
all or a major portion of the properties of the Corporation
by (1) the United States Government or any authority, agency, or
instrumentality thereof, (2) a State of the United States or any
political subdivision, authority, agency, or instrumentality
thereof, or (3) a district, cooperative, or other association or
entity not organized for profit, shall be deemed to be an involun-
tary dissolution, liquidation, or winding up; and a consolidation,
merger, or amalgamation of the Corporation with or into any other
corporation or corporations shall not be deemed to be a dissolution,
liquidation, or winding up of.the Corporation, whether voluntary
or involuntary.

(d) The Preferred Stock of all series, or of any series
thereof, or any part of any series thereof, at any time outstanding,
may be redeemed by the Corporation, at its election expressed by
resolution of the Board of Directors, at any time or from time to
time, at the then applicable redemption price fixed and determined
with respect to each series in accordance with subdivision (a) of
this Article VI. If less than all of the shares of any series are
to be redeemed, the redemption shall be made either pro rata or by
lot in such manner as the Board of Directors shall determine.

In the event the Corporation shall so elect to redeem shares
of the Preferred Stock, notice of the intention of the Corporation
to do so and of the date and place fixed for redemption shall be
mailed not less than thirty days before the date fixed for redemp-
tion to each holder of shares of the Preferred Stock to be redeemed
at his address as it shall appear on the books of the Corporation,
and on and after the date fixed for redemption and specified in
such notice (unless the Corporation shall default in making
payment of the redemption price); such holders shall cease to be
shareholders of the Corporation with respect to such shares and
shall have no interest in or claim against the Corporation with
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respect to such shares and shall have no interest in or claim
against the Corporation with respect to such shares, excepting
only the right to receive the redemption .price therefor from
the Corporation on the date fixed for redemption, without interest,
upon endorsement, if required, and surrender of their certificates
for such shares.

Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time
thereafter on or before the date fixed for redemption, the Corpora-
tion may, if it so elects, deposit the aggregate redemption price
of the shares to be redeemed with any bank or trust company doing
business in the City of New York, New York, the City of Chicago,
Illinois, the City of San Francisco, California, or Portland,
Oregon, having a capital and surplus of at least $5,000,000, named
in such notice, payable on the date fixed for redemption in the
proper amounts to the respective holders of the shares to be
redeemed, upon endorsement, if required, and surrender of their
certificates for such shares, and on and after the making of such
deposit such holders shall cease to be shareholders of the Corpora-
tion with respect to such shares and shall have no interest in or
claim against the Corporation with respect to such shares, excepting
only the right to exercise such redemption or exchange rights, if
any, on or before the date fixed for redemption as may have been
provided with respect to such shares or the right to receive the
redemption price of their shares from such bank or trust company
on the date fixed for redemption-, without interest, upon endorsement,
if required, and surrender of their certificates for such shares.

If the Corporation shall have elected to deposit the redemp-
tion moneys with a bank or trust company as permitted by this
subdivision (d), any moneys so deposited which shall remain
unclaimed at the end of six years after the redemption date shall
be repaid to the Corporation, and upon such repayment holders of
Preferred Stock who shall not have made claim against such moneys
prior to such repayment shall be deemed to be unsecured creditors
of the Corporation for an amount, without interest, equal to the
amount they would theretofore have been entitled to receive from
such bank or trust company. Any redemption moneys so deposited
which shall not be required for such redemption because of the
exercise, after the date of such deposit, of any right of conver-
sion or exchange or otherwise, shall be returned to the Corporation
forthwith. The Corporation shall be entitled to receive any
interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided, and
the holders of any shares called for redemption shall have no
claim against any such interest.

Nothing herein contained shall limit any legal right of
the Corporation to purchase or otherwise acquire any shares of
the Preferred Stock.
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(e) The holders of shares of the Preferred Stock shall
have no right to vote in the election of directors or for any
other purpose except as may be otherwise provided by law, by
subdivisions (f), (g), and (h) of this Article VI, or by reso-
lutions establishing any series of Preferred Stock in accordance
with subdivision (a) of this Article VI.. Holders of Preferred
Stock shall be entitled to notice of each meeting of stockholders
at which they shall have any right to vote, but shall not be
entitled to notice of any other meeting of stockholders.

(f) If at any time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred

'dividends for the purpose of this subdivision (f) shall be deemed
to have occurred, and, having so occurred, such default shall be
deemed to exist thereafter until, but only until, all unpaid accu-
mulated dividends on all shares of Preferred Stock shall have been
paid to the last preceding dividend period. If and whenever a
default in preferred dividends shall occur, a special meeting of
stockholders of the Corporation shall be held for the purpose of
electing directors upon the written request of the holders of
at least 10 percent of the Preferred Stock then outstanding. Such
meeting shall be called by the secretary of the Corporation upon
such written request and shall be held at the earliest practicable
date upon like notice as that required for the annual meeting of
stockholders of the Corporation and at the place for the holding
of such annual meeting. If notice of such special meeting shall
not be mailed by the secretary within 30 days after personal
service of such written request upon the secretary of the Corpora-
tion or within 30 days of mailing the same in the United States
of America by registered mail addressed to the secretary at
the principal office of the Corporation, then the holders of at
least 10 percent of the Preferred Stock then outstanding may
designate in writing one of their number to call such meeting and
the person so designated may call such meeting upon like notice as
that required for the annual meeting of stockholders and to be
held at the place for the holding of such annual meeting. Any
holder of Preferred Stock so designated shall have access to the
stock books of the Corporation for the purpose of causing a
meeting of stockholders to be called pursuant to the foregoing
provisions of this paragraph.

At any such special meeting, or at the next annual meeting of
stockholders of the Corporation for the election of directors and at
each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such default
in preferred dividends shall no longer exist), the holders of the
outstanding Preferred Stock, voting separately as herein provided,
shall have the right to elect the smallest number of directors which
shall constitute at least one-fourth of the total number of directors
of the Corporation, or two directors, whichever shall be the greater,
and the holders of the outstanding shares of Common Stock, voting as
a class, shall have the right to elect all other members of the Board

_-t



of Directors, anything herein or in the bylaws of the Corpora-
tion to the contrary notwithstanding. The terms of office,
as directors, of all persons who may be directors of the Corpora-
tion at any time when such special right to elect directors
shall become vested in the holders of the Preferred Stock shall
terminate upon the election of any new directors to succeed them
as aforesaid.

At any meeting, annual or special, of the Corporation, at
which the holders of Preferred Stock shall have the special right
to elect directors as aforesaid, the presence in person or by
proxy of the holders of a majority of the Preferred Stock then
outstanding shall be required to constitute a quorum of such stock
for the election of directors, and the presence in person or by
proxy of the holders of a majority of the Common Stock then
outstanding shall be required to constitute a quorum of such stock
for the election of directors; provided, however, that the absence
of a quorum of the holders of either stock shall not prevent the
election at any such meeting or adjournment thereof of directors
by the other stock if the necessary quorum of the holders of such
other stock shall be present at such meeting or any adjournment
thereof; and, provided further, that in the absence of a quorum of
holders of either stock a majority of the holders of such stock
who are present in person or by proxy shall have power to adjourn
the election of the directors to be elected by such stock from
time to time, without notice other than announcement at the
meeting, until the requisite quorum of holders of such stock shall
be present in person or by proxy, but no such adjournment shall be
made to a date beyond the date for the mailing of the notice
of the next annual meeting of stockholders of the Corporation
or special meeting in lieu thereof.

So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the
Preferred Stock may be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, and a
special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So long as a default in preferred dividends shall exist,
any vacancy in the office of a director elected by the holders of the
Common Stock may be filled by majority vote of the remaining directors
elected by the holders of Common Stock.

If and when the default in preferred dividends which permitted
the election of directors by the holders of the Preferred Stock shall
cease to exist, the holders of the Preferred Stock shall be divested of
any special right with respect to the election of directors, and the
voting power of the holders of the Preferred Stock and of the holders of
the Common Stock shall revert to the status existing before the first
dividend payment date on which dividends on the Preferred Stock were not
paid in full, subject to revesting in the event of each and every sub-
sequent like default in preferred dividends. Upon the termination of any
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such special right, the terms of office of all persons who may
have been elected directors by vote of the holders of the Preferred
Stock pursuant to such special right shall forthwith terminate,
and the resulting vacancies shall be filled by the majority vote
of the remaining directors.

(g) So long as any shares of the Preferred Stock shall be
outstanding, the Corporation shall not without the written consent
or affirmative vote of the holders of at least two-thirds of the
Preferred Stock then outstanding, (1) create or authorize any new
stock ranking prior to the Preferred Stock as to dividends or upon
dissolution, liquidation or winding up, or (2) amend, alter, or
repeal any of the express terms' of the Preferred Stock then
outstanding in a manner substantially prejudicial to the holders
thereof. Notwithstanding the foregoing provisions of this
subdivision (g), if any proposed amendment, alteration, or repeal
of any of the express terms of any outstanding shares of the
Preferred Stock would be substantially prejudicial to the holders
of shares of one or more, but not all, of the series of the
Preferred Stock, only the written consent or affirmative vote of
the holders of at least two-thirds of the total number of outstand-
ing shares of all series so affected shall be required. Any
affirmative vote of the holders of the Preferred Stock, or of any
one or more series thereof, which may be required in accordance
with the foregoing provisions of this subdivision (g), upon a
proposal to create or authorize any stock ranking prior to the
Preferred Stock or to amend, alter, or repeal the express terms of
outstanding shares of the Preferred Stock or of any one or more
series thereof in a manner substantially prejudicial to the
holders thereof may be taken at a special meeting of.the holders
of the Preferred Stock or of the holders of one or more series
thereof called for the purpose, notice of the time, place,
and purposes of which shall have been given to the holders of the
shares of the Preferred Stock entitled to vote upon any such
proposal, or at any meeting, annual or special, of the stockholders
of the Corporation, notice of the time, place, and purposes of
which shall have been given to holders of shares of the Preferred
Stock entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be
outstanding, the Corporation shall not, without the written
consent or affirmative vote of the holders of at least a majority
of the Preferred Stock then outstanding:

(1) issue any shares of Preferred Stock, or of any
other other class of stock ranking prior to or on a
parity with the Preferred Stock as to dividends or upon
dissolution, liquidation, or winding up, unless (a) the
net income of the Corporation available for the payment
of dividends for a period of 12 consecutive calendar
months within the 15 calendar months immediately
preceding the issuance of such shares (including, in any
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case in which such shares are to be issued in connection
with the acquisition of new property, the net income
of the property so to be acquired, computed on the
same basis as the net income of the Corporation) is at
least equal to two times the annual dividend requirements
on all shares of the Preferred Stock, and on all shares
of all other classes of stock ranking prior to or on
a parity with the Preferred Stock as to dividends or
upon-dissolution, liquidation, or winding up, which will
be outstanding immediately after the issuance of such
shares, including the shares proposed to be issued, and
(b) the gross income (defined as the sum of net income
and interest charges on securities evidencing indebtedness
deducted in arriving at such net income) of the Corporation
available for the payment of interest for a period of 12
consecutive calendar months within the 15 calendar
months immediately preceding the issuance of such shares
(including, in any case in which such shares are to be
issued in connection with the acquisition of new property,
the gross income, as heretofore defined, of the property
so to be acquired, computed on the same basis as the
gross income, as heretofore defined, of the Corporation)
is at least equal to one and one-half times the aggregate
of the annual interest requirements on all securities
evidencing indebtedness of the Corporation, and the
annual dividend requirements on all shares of the
Preferred Stock and on all shares of all other classes
of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution,
liquidation, or winding up, which will be outstanding
immediately after the issuance of such shares, including
the shares proposed to be issued; or

(2) issue any shares of the Preferred Stock, or of
any other class of stock ranking prior to or on a parity
with the Preferred Stock as to dividends or upon dissolu-
tion, liquidation, or winding up, unless the aggregate
of the capital of the Corporation applicable to the
Common Stock and the surplus of the Corporation (paid-in,
earned, or other, if any) shall be not less than the
aggregate amount payable on the involuntary dissolu-
tion, liquidation, or winding up of the Corporation on
all shares of the Preferred Stock, and on all shares of
all other classes of stock ranking prior to or on a
parity with the Preferred Stock as to dividends or upon
dissolution, liquidation, or winding up, which will be
outstanding immediately after the issuance of such
shares, including the shares proposed to be issued;
provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall
become necessary to take into consideration any surplus
of the Corporation, the Corporation shall not thereafter

-9-



pay any dividends on shares of the Common Stock which
would result in reducing the aggregate of the capital
of the Corporation applicable to the Common Stock and
the surplus of the Corporation to an amount less than
the aggregate amount payable, on involuntary dissolu-
tion, liquidation, or winding up of the Corporation,
on all shares of the Preferred Stock and of any stock
ranking prior to or on a parity with the Preferred
Stock, as to dividends or upon dissolution, liquida-
tion, or winding up, at the time outstanding.

In any case where it would be appropriate, under
generally accepted accounting principles, to combine
or consolidate the financial statements of any pre-
decessor or subsidiary of the Corporation with those
of the Corporation, the foregoing computations may be
made on the basis of such combined or consolidated
financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required
in accordance with the foregoing provisions of this
subdivision (g) may be taken at a special meeting of
the holders of the Preferred Stock called for the
purpose, notice of the time, place, and purposes
of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or
at any meeting, regular oi special, of the stock-
holders of the Corporation, notice of the time,
place, and purposes of which shall have been given
to the holders of the outstanding shares of the
Preferred Stock.

COMMON STOCK

(i) Subject to the limitations set forth in subdivision (b)
of this Article VI (and subject to the rights of any class
of stock hereafter authorized) dividends may be paid upon the
Common Stock when and as declared by the Board of Directors of
the Corporation out of any funds legally available for the
payment of dividends.

(j) Subject to the limitations set forth in subdivision (c)
of this Article VI (and subject to the rights of any other class
of stock hereafter authorized), upon any dissolution, liquida-
tion, or winding up of the Corporation, whether voluntary or
involuntary, the net assets of the Corporation shall be dis-
tributed ratably to the holders of the Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),

(g), and (h) of this Article VI (and subject to the rights of any

class of stock hereafter created), and except as may be otherwise
provided by law, the holders of the Common Stock shall have the
exclusive right to vote for the election of directors and for

all other purposes.

-10-



(1) Upon the issuance for money or other consideration
of any shares of capital stock of the Corporation, or of any
security convertible into capital stock of the Corporation, no
holder of shares of the capital stock, irrespective of the class or
kind thereof, shall have any preemptive or other right to subscribe
for, purchase, or receive any proportionate or other amount of such
shares of capital stock, or such security convertible into capital
stock, proposed to be issued; and the Board of Directors may cause
the Corporation to dispose of all or any of such shares .of capital
stock, or of any such security convertible into capital stock, as
and when said board may determine, free of any such right, either
by offering the same to the Corporation's then stockholders or by
otherwise selling or disposing of such-'shares or other securities,
as the Board of Directors may deem advisable.

(m) The Corporation from time to time, with the approving
vote of the holders of at least a majority of its then outstanding
shares of Common Stock, may authorize additional shares of its
capital stock, with or without nominal or par value, including
shares of such other class or classes, and having such designations,
preferences, rights, and voting powers, or restrictions or qualifi-
cations thereof, as may be approved by such vote and be stated in
supplementary or amended articles of incorporation executed and
filed in the manner provided by law.

(n) The provisions of subdivision (1) and of this subdivision
(n) of this Article VI shall not be changed unless the holders of
at least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice
of which action on the proposed change shall have been set forth.

Stockholders shall have no preemptive rights for the purchase
of any stock, either Common or Preferred, except as may be authorized
by the Board of Directors of this Corporation.

-11-
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3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

22,341 448 ; entitled to vote thereon 22,287489 voted for amendment 16 13,919. ted
(May 10) (March 24)
against amendment 1,014,517.592

4. If the shares of any class were entitled to vote on such amendment as a class, designate the num-

.er of outstanding shares entitled to vote thereon and the number of shares of each such class voted for

and against such amendment:

Number of Shares ...
Outstanding and Number of Shares Voted

Class Entitled to Vote For Against

5. If amendment provides for an exchange, reclassification or cancellation of issued shares, and the

manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows:

6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is $ . Change effected as follows:

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

_____ ___adent ___Sey_____and

President _Secretary
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Statement of

Cancellation of Shares

of Preferred Stock:

Cancellation of 30,000

shares of 11.50%

Series
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STATEMENT OF CANCELLATION OF FILE D
SHARES OF PREFERRED STOCK A rfH IF'C , OF THE, CORPRArON

JAN311979
Fh.t aJ. ti ALY

The following statement is made pursuant to the provisio eP T '§MISSNR

(a) The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

(b) The number of redeemable shares cancelled through redemption, itemized
by classes and series, is as follows:

30,000 shares, Preferred Stock ($100 par value), 11.50% Series.

(c) The aggregate number of issued shares, itemized by classes and series,
after giving effect to such cancellation is as follows:

Shares Issued Class Series

26,059,032 Common Stock ($3.75 par value)

100,000 Preferred Stock ($100 par value) 9.76%
300,000 7.95%
200,000 7.88%
200,000 8.20%
195,000 11.50%
270,000 8.875%

1,000,000 Preferred Stock ($25 par value) $2.60

(d) The amount expressed in dollars of the stated capital of the corpor-
ation, after giving effect to such cancellation, is as follows:

Common Stock $ 97,721,370
Preferred Stock 151,500,000

$249,221,370

(e) The Articles of Incorporation of the corporation do not provide that
the cancelled shares shall not be reissued.

We, the undersigned, declare under penalties of perjury that we have
examined the foregoing and to the best of our knowledge and belief it is
true, correct and complete.

DATED THIS 31ST DAY OF JANUARY, 1979.

PORTLAND GENERAL ELECTRIC COMPANY

By ) 4. -L2 e ti

Vice President

By phkZ 6 A
Assistant Secretary

I,.



24. 02/14/80

Statement of

cancellation of Shares

of Preferred Stock:

Cancellation of 15,000

shares of 11.50%

Series
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FEB 141980
FRANK J. REAdL

STATEMENT OF CANCELLATION OF CVRWTO I CIMMISSK ft
SHARES OF PREFERRED STOCIK

The following statement is made pursuant to the provisions of ORS 57.395.

(A) The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

(B) The number of redeemable shares cancelled through redemption, itemized
by classes and series, is as follows:

15,000 shares, Preferred Stock ($100 par value), 11.50% Series.

(C) The aggregate number of issued shares, itemized by classes and series,
after giving effect to such cancellation is as. follows:

Shares Issued Class Series

35,531,994 Common Stock ($3.75 par value)

100,000 Preferred Stock ($100 par value) 9.76%
300,000 7. 95%
200,000 7.88%
200,000 8.20%
180,000 - 11.50%
270,000 8.875%

1,000,000 Preferred Stock ($25 par value) $2.60

(D) The amount expressed in dollars of the stated capital of the corporation,
after giving effect to such cancellation, is as follows:

Common Stock $133,244,977.50
Preferred Stock 150,000,000.00

$283,244,977.50

(E) The Articles of Incorporation of the corporation do not provide that
the cancelled shares shall rot be reissued.

We, the undersigned, declare under penalties of perjury, that we have
.examined the foregoing and, to the best of our knowledge and belief, it
is true, correct, and complete.

DATED THIS 31ST DAY OF JANUARY, 1980.

PORTLAND GENERAL ELECTRIC COMPANY

By XLc 7. .LU^-ric^
ice-President .

B * /
t Afsistant Secretar
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Articles of Amendment to
Article VI: Statement of
common stock at 100 million
shares $3.75 par value; statement
of preferred stock at 2.5 million
$100 par value and 6 million $25
par value

(di
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epartment of Commerce
Corporation Ziibiion

Certificate of Zlmenbment
OF.

PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Commissioner of the State of Oregon, hereby certifies

that duplicate originals of. Articles of Amendment to the Articles of Incorporation, duly signed

and verified pursuant to the provisions of the Oregon Business Corporation Act,

have been received in this office and are found to conform to law.

ACCORDINGLY, the undersigned, as such Corporation Commissioner, and by virtue of

the authority vested in him by law, hereby issues this Certificate of Amendment to the Articles of

Incorporation and attaches hereto a duplicate original of the Articles of Amendment.

3In ieStimnonp iltertoef, I have hereunto set my hand and

affixed hereto the seal of the Corporation Division of the

Department of Commerce of the State of Oregon this

19th day of June ,19 78 ·

.frank 3F. ealp A
Corporation Commissioner

By- .



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

FED lOE/E/Offp

SEP16 1994

PORTLAND GENERAL ELECTRIC COMPANY ) FE DOCKET NO. 94-66-NG

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT NATURAL GAS

FROM CANADA

DOE/FE ORDER NO. 976

SEPTEMBER 16, 1994



I. DESCRIPTION OF REQUEST

On September 8, 1994, Portland General Electric Company

(PGE) filed an application with the Office of Fossil Energy of

the Department of Energy (DOE), under section 3 of the Natural

Gas Act (NGA),1/ and DOE Delegation Order Nos. 0204-111 and

0204-127, for blanket authorization to import up to 90 billion

cubic feet (Bcf) of natural gas from Canada over a two-year term

beginning on the date of the first import delivery after

September 30, 1994.2' PGE, an Oregon corporation with its

principal place of business in Portland, Oregon, is an electric

utility. It is a wholly-owned subsidiary of Portland General

Corporation. PGE will import the natural gas, under spot and

short-term purchase arrangements, to use as fuel for its Beaver,

Bethel and, soon to be constructed, Coyote Spring generating-

plants. PGE may also,-on occasion, resell surplus gas it cannot

use immediately.

II. FINDING

The application filed by PGE has been evaluated to determine

if the proposed import arrangement meets the public interest

requirement of section 3 of the NGA, as amended by section 201 of

the Energy Policy Act of 1992 (Pub. L. 102-486). Under section

3(c), the import of natural gas from a nation with which there is

in effect a free trade agreement requiring national treatment for

trade in natural gas is deemed to be consistent with the public

1/ 15 U.S.C. S 717b.

2/ This is the date PGE's current blanket authorization to
import natural gas from Canada expires. See DOE/FE Opinion and
Order No. 509 issued June 3, 1991 (1 FE ¶ 70,455).
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interest and must be granted without modification or delay. The

authorization sought by PGE to import natural gas from Canada, a

nation with which a free trade agreement is in effect, meets the

section 3(c) criterion and, therefore, is consistent with the

public interest. This blanket order authorizes transactions

under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Portland General Electric Company (PGE) is authorized to

import up to 90 Bcf of natural gas from Canada over a two-year

term beginning on the date of the first import delivery after

September 30, 1994. This natural gas may be imported at any

point on the border of the United States and Canada.

B. Within two weeks after deliveries begin, PGE shall

provide written notification to the Office of Fuels Programs

(OFP), Fossil Energy, Room 3F-056, FE-50, Forrestal Building,

1000 Independence Avenue, S.W., Washington, D.C. 20585, of the

date that the first import of natural gas authorized in Ordering

Paragraph A above occurred.

C. With respect to the natural gas imports authorized by

this Order, PGE shall file with OFP, within 30 days following

each calendar quarter, quarterly reports indicating whether

imports of natural gas have been made. Quarterly reports must be

filed whether or not initial deliveries have begun. If no

imports of natural gas have been made, a report of "no activity"
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for that calendar quarter must be filed. If imports have

occurred, PGE must report total monthly volumes in Mcf and the

average purchase price of gas per MMBtu at the international

border. The reports shall also provide the'details of each

import transaction, including: (1) the name of the seller(s);

(2) the name of the purchaser(s); (3) the estimated or actual

duration of the agreement(s); (4) the name of the United States

transporter(s); (5) the point(s) of entry; (6) the geographic

market(s) served; (7) whether sales are being made on an

interruptible or firm basis; and, if applicable, (8) the per unit

(MMBtu) demand/commodity/reservation charge breakdown of the

contract price.

D. The first quarterly report required by Ordering

Paragraph C of this Order is due not later than January 30, 1995,

and should cover the period from October 1, 1994, until the end

of the fourth calendar quarter, December 31, 1994.

Issued in Washington, D.C., on September /, 1994.

Anthony J. Com
Director /
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy



UNITED STATES OF AMERICA

[6450-01-P]

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

[FE DOCKET NO 94-66-NG]

PORTLAND GENERAL ELECTRIC COMPANY

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT NATURAL GAS FROM CANADA

AGENCY: Office of Fossil Energy, DOE.

ACTION: Notice of order.

SUMMARY: The Office of Fossil Energy of the Department of

Energy gives notice that it has issued an order granting Portland

General Electric Company authorization to import up to 90 billion

cubic feet of natural gas from Canada over a two-year term

beginning on the date of the first import delivery after

September 30, 1994.

This order is available for inspection and copying in the

Office of Fuels Programs Docket Room, 3F-056, Forrestal Building,-

1000 Independence Avenue,.S.W., Washington, D.C. 20585, (202)

586-9478. The docket room is open between the hours of 8:00 a.m.

and 4:30 p.m., Monday through Friday, except Federal holidays.

Issued in Washington, D.C., September ~C, 1994.

jeri for-YT. Tomasz ki
Director, Officee Natural Gas
Office of Fuels Programs
Office of Fossil Energy

U
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New York, Ohio, Pennsylvania, ACTION: Notice of order. 4:30 p.m., Monday through Friday,
Delaware. Massachusetts, and New except Federal holidays.
Jersey. SUMMARY: The Office of Fossil Energy of

Any person desiring to protest said the Department of Energy gives notice Issued in Washington, D.C., September 15,
filing should file a protest with the that it has issued an order grantingd 4.
Federal Energy Regulatory Commission, Greenfield Fuel Oil Co., Inc., blanket odP.Tomaszewsli,
825 North Capitol Street, N.E.. authorization to import up to 146 Bcf of Director. Office of Natural Gas. Office of Fuels

Washingten, D.C. 20426, in accordance natural gas from Canada, and to export Programs, Office of ossil Energy.
with Rule 211 of the Commission's up to 146 Bcf of natural gas to Canada. IFR Doc. 94-24814 Filed 10-5-94;,8:45 am)
Rules of Practice and Procedure (18 CFR In addition, the company is authorized BILLING CODE S645i-P
385.211). All such protests should be to import up to 146 Bcf of natural gas
filed on or before October 7, 1994. from Mexico, and to export up to 146 [FE Docket No.9465NG
Protests will be considered by the Bcf of natural gas to Mexico. This
Commission in determining the authorization to import and export Northern Utilities, Inc.; Order Granting
appropriate action to be taken but will natural gas from and to Canada and. Long-Term Authorization To Import
not serve to make protestants parties to Mexico is for a period of two years Natural Gas From Canada
the proceeding. Copies of this filing are beginning on the date of the initial
on file with the Commission and are import or export delivery, whichever AGENCY:Office of Fossil Energy, DOE.
available for public inspection. occurs first. ACTION: Notice of order.
Lois D. Cashell, This order is available for inspection

*oSecretay·y.. and copying in the Office of Fuels h ossil Energy of
IFR Doc. 94-24822 Filed 10-5-94; 8:45 aml Programs Docket Room, 3F-056,
IFR Doc. 94-24822 Filed 10-5-94; 8:45 am] Forrestal Building, 1000 Independence that it has issued an order.granting
BILLING CODE 6717-Mt Avenue SW., Washington, D.C. 20585, Northern Utilities, Inc. authorization to

(202) 586-9478. The docket room is import from Canada up to 990 Mcf per

Office of Fossil Energy open between the hours of 8:00 a.m. and day of natural gas. The gas would be
4:30 p.m., Monday through Friday, purchased from Renaissance Energy Ltd.

[FE Docket No. 94-64-NG except Federal holidays. over a period of 10 years beginning on
or about November 1, 1995.

Bay State Gas Company; Order Issued in Washington, D.C on September This order is available for inspection
Granting Long-Term Authorization to 14,1994. -and copying in the Office of Fuels
Import Natural Gas From Canada Clifford Tomaszeski, Programs Docket Room, 3F-056,

AGENC: Oce Of Fsil D . Director, Office of Natural Gas, Office ofFuels Forrestal Building, 1000 Independence
AGENCY: Office of Fossil Energy, DOE. Progroms, Office of Fossil Energy. Avenue SW., Washington, D.C. 20585,
ACTION: Notice of order. IFR Doc. 94-24813 Filed 10-5-94: 8:45 am (202) 586-9478. The docket room is

SUMMARY: The Office of Fossil Energy ofBILLING COOE 6450-01-Popen between the hours of 8:00 a.m. and
the Department of Energy gives notice 4:30 p.m., Monday through Friday,
that it has issued an order granting Bay [FE Docket No. 94-61-NG] except Federal holidays.
State Cas Company authorization to Issued in Washington, D.C. on September
import from Canada up to 6,423 Mcf per Louis Dreyfus Energy Corp.; Order 29,1994.
day of natural gas. The gas would be Granting Blanket Authorization To Clifford P. Tomaszewski,
purchased from Renaissance Energy Ltd. Import and Export Natural Gas and Director. Office of Notural Gas, Office of Fuels
over a period of 10 years beginning on Liquefied Natural Gas Programs. Office of Fossil Energy.
or about November 1, 1995. AGENCY: Office of Fossil Energy, DOE. (FR Doc. 94-24811 Filed 10-5-94; 8:45 am)

This order is available for inspection AIO: N e of BILLING CODE 650-0-P
and copying in the Office of Fuels ACTION: Notice of order.
Programs Docket Room, 3F-056, SUMMARY: The Office of Fossil Energy of
Forrestal Building, 1000 Independence the Department of Energy (DOE) gives [FE Docket No 94-66-NG]
Avenue SW, Washington, D.C. 20585, notice that it has issued an order
(202) 586-9478. The docket room is granting Louis Dreyfus Energy Corp. Portland General Electric Company;
open between the hours of 8:00 a.m. andauthorization to import up to a Order Granting Blanket Authorization
4:30 p.m., Monday through Friday, combined total of 182.5 Bcf of natural To Import Natural Gas From Canada
except Federal holidays. gas and liquefied natural gas (LNG) from AGENCY: Office of Fossil Energy, DOE.

Issued in Washington, D.C. on September Canada; to export back to Canada up to ACTION: Notice of order.
26,1994. 182.5 Bcf of imported Canadian natural
Clifford P. Tomaszewski, gas and LNG; and to export up to 182.5 SUMMARY: The Office of Fossil Energy of
Director, Office of Natural Cas, Office of Fuels Bcf ofdomestically produced natural the Department of Energy gives notice
Programs, Office of Fossil Energy. gas and LNG to Canada and Mexico. The that it has issued an order granting

.1FR Doc. 94-24812 Filed 10-5-94; 8:45 am) term of the authorization is for a period Portland General Electric Company
BILLING CODE 645-0-P of two years beginning on the date of authorization to import up to 90 billion

first import or export after October 1, cubic feet of natural gas from Canada
1994. over a two-year term beginning on the

[FE Docket No. 94-623-G] This order is available for inspection date of the first import delivery after

Greenfield Fuel Oil Co., Inc.; Order and copying in the Office of Fuels September 30, 1994.
Granting Blanket Authorization To Programs Docket Room, 3F-056, This order is available for inspection

ort and ortNatural Gas From Forrestal Building, 1000 Independence and copying in the Office of Fuels
anIm ToC and E xport Nurl Avenue SW., Washington; D.C. 20585, Programs Docket Room, 3F-056,

(202) 586-9478. The docket room is -Forrestal Building, 1000 Independence
AGENCY: Office of Fossil Energy. DOE. open between the hours of 8:00 a.m. and Avenue SW., Washington, DC 20585,

I..
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(202) 586-9478. The docket room is hearing if EPA finds that it will than the annual heat input limits of
open between the hours of 8 a.m. and contribute to the decision-making 1,312,000 MMBtu for unit 3, 1,883,000
4:30 p.m., Monday through Friday, process by clarifying significant issues MMBtu for unit 4,2,044,000 MMBtu for
except Federal holidays. affecting a compliance plan. unit 5, and 4,766,000 for unit 6. The

Issued in Washington, DC. September 26. FOR FURTHER INFORMATION: Contact other units designated in the plans are
1994. Genevieve Nearmyer, (312) 353-4761. Petersburg units 1,2. 3, and 4 and Elmer
Clifford P. Tomaszewski, SUPPLEMENTARY tNFORMATION: Title IV of W Stout units 50,60. and 70. The
Director, Office of Natural Gas, Office ofFuels the Clean Air Act directs EPA to designated representative is Robert A.
Programs, Office ofFossil Energy. establish a program to reduce the McKnight.
IFR Doc. 94-24810 Filed 10-5-94: 8:45 aml adverse effects of acidic deposition by Dated: October 4. 1994.
BILLING CODE 6O-O -promulgating rules and issuing permits Brian J. McLean.

to emission sources subject to the Director, Acid Rain Division. Office of
program. On January 11,1993, EPA Atmospheric Programs, Office of Air and

ENVIRONMENTAL PROTECTION . promulgated final rules implementing Radiation.
AGENCY the SO2 portion of the program. IFR Doc. 94-24912 Filed 10-5-94; 8:45 amn

IF~~iFRL60~ 1a- nSubsequently, several parties filed BILUNG CODE 6560--P
F AL- 088-1J petitions for review of the rules with the

Acid Rain Program: Draft Permits and U.S. Court of Appeals for the District of
Permit Modification Columbia Circuit. On May 4,1994, EPA FARM CREDIT ADMINISTRATION

and other parties signed a settlement
AGENCY: Environmental Protection agreement addressing the substitution . Farm Credit Administration Board
Agency (EPA). and reduced utilization issues. In Action to Bar Claims, Discharge and
ACTION: Notice of draft permits and today's action, EPA proposes to approve Release Receiver, and Cancel Charter
permit modification. substitution and NOx compliance plans (Articles of Incorporation) of Coleman

and include them in final permits for Production Credit Association
SUMMARY: The U.S. Environmental the following utility plants consistent AGENCY: Farm Credit Administration
Protection Agency (EPA) is issuing for with the May 4, 1994 settlement and 40 (FCA)ration
comment one draft substitution plan CFR part 76.
and five draft nitrogen oxides (NOx) Petersburg in Indiana: one ACTION: Notice.
compliance plans for two utility plants substitution plan for 1995, in which On September 29,1994, the Farm
in accordance with the Acid Rain units 1 and 2 designate H T Pritchard Credit Administration (FCA) Board
Program regulations (40 CFR parts 72 units 3 and 4 as substitution units; five approved FCA Board Action No. BM-
and 76). NOx averaging plans, one for each 29-SEP-94-02 barring claims,
DATES: Comments on the draft permits calendar year 1995-1996 in which the discharging and releasing the Receiver,
and modification must be received on or actual annual average emission rates for and cancelling the Articles of
before November 7.-1994 or the date of NOx shall not exceed the alternative Incorporation of the Coleman
publication of a similar notice in a local contemporaneous annual emission Production Credit Association arising
newspaper, whichever is later. limitations o 0.60 Ibs/MMBtu for unit out of the involuntary liquidation of the
ADDRESSES: Administrative Records. 1, 0.44 Ibs/MMBtu for unit 2, 0.41 lbs/ association. The text of the FCA Board
The administrative record for the draft MMBtu for unit 3, and 0.41 Ibs/MMBtu Action is set forth below:
compliance plans, except information for unit 4, and the actual annual heat Farm Credit Administration Board
protected as confidential, may be input shall not be greater than the Action to Bar Claims, to Discharge and
viewed during normal operating hours annual heat input limit of 10,635,000 Release Receiver, and Cancel Charter
at EPA Region 5, Ralph H. Metcalfe MMBtu for unit 1, and shall not be less (Articles of Incorporation) of Coleman
Federal Bldg., 77 West Jackson Blvd., than the annual heat input limits of Production Credit Association
Chicago, IL 60604. 23,670,000 MMBtu for unit 2, Whereas, the Farm Credit

Comments. Send comments, requests 36,935,000 MMBtu for unit 3, and Administration (FCA) Board determined
for public hearings, and requests to 36,118,000 MMBtu for unit 4. The other that the Coleman Production Credit
receive notice of future actions to EPA units designated in the plans are H T Association (Coleman PCA),
Region 5 (A-IlJ), Air and Radiation Pritchard units 3, 4, 5, and 6 and Elmer headquartered in Coleman, Texas, was
Division, Attn: David Kee, Director W Stout units 50, 60, and 70. The in an unsafe and unsound condition to
(address above). designated representative is Robert A. transact business and, under its

Submit all comments in duplicate and McKnight. authority in section 4.12(b) of the Farm
identify the compliance plan to which H T Pritchard in Indiana: 586 Credit Act of 1971, as amended, and 12
the comments apply, the commenter's substitution allowances for 1995 to unit CFR 611.1160(b), did place the Coleman
name, address, and telephone number, 3; 1.305 substitution allowances for PCA into receivership on April 26,
and the commenter's interest in the 1995 to unit 4; one substitution plan for 1989;
matter and affiliation, if any, to the 1995 in which Petersburg units 1 and 2 Whereas, on April 26, 1989, the FCA
owners and operators of all units designate units 3 and 4 as substitution Board, by FCA Board Action #DA-45
covered by the plan. All timely units; five averaging plans, one for each (26-APR-89), did appoint James C.
comments will be considered, except calendar year 1995-1996 for units 3, 4, Larson as the Receiver for the Coleman
comments on aspects of the permit other 5, and 6 in which the actual annual PCA (Receiver), and published the
than the compliance plan and average emission rates for NOx shall not notice of appointment in the Federal
comments not relevant to the exceed the alternative contemporaneous Register on May 4,1989, at 54 FR
compliance plan. annual emission limitations of 0.80 Ibs/ 19236, as required by FCA regulations;

Hearings. To request a public hearing, MMBtu for units 3 and 4 and 0.54 lb/ Whereas, by May 1, 1992, all territory
state the issues proposed to be raised in MMBtu for units 5 and 6, and the actual served by the Coleman PCA was
the hearing. EPA may schedule a annual heat input shall not be greater reassigned by the FCA to adjoining



riI/.IN/f' ('ERTIflA'.TE OF AMFEDME.NT

Department of Commerce
Corporation ibis;ion

Certificate of Imenbment
OF

PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Commissioner of the State of Oregon, hereby certifies

that duplicate originals of Articles of Amendment to the Articles of Incorporation, duly signed

and verified pursuant to the provisions of the Oregon Buinne4s Corporation Act,

have been received in this office and are found to conform to law.

ACCORDINGLY, the undersigned, as such Corporation Commissioner, and by virtue of

the authority vested in him by law, hereby issues this Certificate of Amendment to the Articles of

Incorporation and attaches hereto a duplicate original of the Articles of Amendment.

3n eifStimonp WHtfertof, I have hereunto set my hand and
affixed hereto the seal of the Corporation Division of the

Department of Commerce of the State of Oregon this
2 8th day of May ,19 80

rant 31. *eaIp
Corporation Commissioner

J * - ~ _ -/-"//u/, O , ....... // -
i~~~~~



12b-B Articles of Amendlinctt-For G:tin
7-7.4 Submit in duplicate

FILED.
a mE oTh oF mTL COOR~ O?_comsaoErk or ,x STAT! OF 0R.N

MAY 2 81980
Articles of Amendment ANY J. 2EALY

rRPORATO COMMISSIONER

Portland General Electric Company
(Present (not new) Corporate Name)

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

on adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

May 14 , 19 80

(The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VI.

The amount of the capital stock of the Corporation is:

COMMON STOCK.- Three hundred seventy-five million dollars ($375,000,000) divide
aIIo one hundred million shares (100,000,000) of Common Stock and the par value of each share of
Jch Common Stock is three and seventy-five one hundredths dollars ($3.75).

PREFERRED STOCK. .PreferredStock fd this Corporation shall consist of a class
iving a total par; value of _$;59,-O0 shares having a par value of $1(

_r share issuable ifin-seriesh'sTfherefkinafter provide"' dAd -class having a total par value of
L50,000,000 divided into 6,000,000 shares having the par value of $25 per share issuable in
Dries as hereinafter provided.

A statement of the preferences, limitations, and relative rights of each class
the capital stock of the Corporation, namely,- the- Preferred Stock of the par value of $100 pi

iare, the Preferred Stock of the par value of $-25 -per-share and the Common Stock of the par va:
$3.75 per share, of the variations and relative rights and preferences as between series of t

referred Stock of every class insofar as the same are fixed
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by these Supplementary and Amended Articles of Incorporation and of the
authority vested in the Board of Directors of the Corporation to establish
series of Preferred Stock of every class and to fix and determine the varia-
tions in the relative rights and preferences as between series insofar as
the same are not fixed by these Articles of- Amendment to the Amended Articles
of Incorporation is as follows:

PREFERRED STOCK

(a) As used in these Articles, the term "Preferred Stock" shall
include every class of Preferred Stock. All shares of the Preferred
Stock shall be of equal rank and identical except as to par value

-and except as permitted in this subdivision (a).;- Each class of
Preferred Stock may be divided into and issued in series. Each
series shall be so designated as to distinguish the shares thereof
from the shares of all other series of the Preferred Stock of its
class and all other classes of capital stock of the Corporation.
To the extent that these Supplementary and Amended Articles of
Incorporation shall not have established series of the Preferred
Stock of a class and fixed and determined the variations in the
relative rights and preferences as between series, the Board of
Directors shall have authority, and is hereby expressly vested with
authority, to divide the Preferred Stock of every class into series
and, with the limitations set forth in these Supplementary and
Amended Articles of' Incorporation and such limitations as may be
provided by law, to fix and determine the relative rights and
preferences of any series of a class of the Preferred Stock so
established.- Such action by the Board of Directors shall be
expressed in a resolution or resolutions adopted by it prior to the
issuance of shares of each series, which resolution or resolutions
shall also set forth the distinguishing designation of the particular
series of a class of the Preferred Stock established thereby. Without
limiting the generality of the foregoing, authority is hereby expressly
vested in the Board of Directors to fix and determine with respect
to any series a class of the Preferred Stock:

(1) The rate of dividend;
(2) The price at which and the terms and conditions on which

shares may be sold or redeemed;
(3) The amount payable upon shares in the event of voluntary

liquidation;
(4) Sinking fund provisions for the redemption or purchase of

shares; and
(5) The terms and conditions on which shares may be converted.

All shares of the Preferred Stock of the same series shall be identical
except that shares of the same series issued at different times may
vary as to the dates from which dividends thereon shall be cumulative;
and all shares of a class of the Preferred Stock, irrespective of
series, shall constitute one and the same class of stock, shall be of
equal rank, and shall be identical except as to the designation
thereof, the date or dates from which dividends on shares thereof
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shall be cu:ulative, and the relative rights and preferences set

for above in clauses (1) through (5) of this subdivision (a), as
to which there may be variations between different series. Except as
may be otherwise provided by law, by subdivision (g) of this Article VI,
or by the resolutions establishing any series of Preferred Stock in
accordance with the foregoing provisions of this subdivision (a),
whenever the presence, written consent, affirmative vote, or other
action on the part of the holders of the Preferred Stock may be
required'for any purpose, such consent, vote or other action shall
be taken by the holders of the Preferred Stock as a single body
irrespective of class (unless these Articles or the law of the State
of Oregon specifically require voting-by-class) or. series and shall
be determined by weighing the vote cast for each share so as to
reflect its relative par value, each $100 par value share having
four times the weight of each $25 par value share.

(b) The holders of shares of the Preferred Stock of each series
shall be entitled to receive dividends, when and as declared by the

,"^ ' board of directors, out of any .funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI. and
no more, payable quarterly on the first days of January, April, July
and October in each year or on such other date or dates as the board
of directors shall determine. Such dividends shall be cumulative in
the case of shares of each series either from the date of issuance of
shares of such series or from the first day of the current dividend
period within which shares of such series shall be issued, as the
board of directors shall determine, so that if dividends on all out-
standing shares of each particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directors for the respective series, shall not have been paid or
declared and set apart for payment for all past dividend periods-and
for the then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for payment at

Mbs-said rates before any dividends on the Common Stock shall be paid or
'5

i ~ declared and set apart for payment. In the event more than one series
of the Preferred Stock shall be outstanding, the Corporation, in making
any dividend payment on the. Preferred Stock, shall make payments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment or
payments which may be in arrears.

(c) In the event of any dissolution, liquidation or winding up
of the Corporation, before any distribution or payment shall be made
to the holders of the Common Stock, the holders of the Preferred Stock
of each series then outstanding shall be entitled to be paid out of

the net assets of the Corporation available for distribution to its
shareholders the par value of each share plus unpaid accumulated
dividends thereon, if any, to the date of payment, and no more, unless

-3-



distribution to its shareholders the par value of each share plus
unpaid accumulated dividends thereon, if any, to the date of
payment, and no more, unless such dissolution, liquidation, or
winding up shall be voluntary, in which event the amount which
such holders shall be entitled so to be paid shall be the respective
amounts per share fixed and determined with respect to each series
in accordance with subdivision (a) of this Article VI, and no
more. If upon any dissolution, liquidation, or winding up of the
Corporation, whether voluntary or involuntary, the net assets of
the Corporation available for distribution to its shareholders
shall be insufficient to pay the holders of all outstanding shares
of Preferred Stock of all series the full amounts to which they
shall be respectively entitled as aforesaid, the entire net assets
of the Corporation available for distribution shall be distributed
ratably to the holders of all outstanding:shares of Preferred
Stock of all series in proportion to the amounts to which they
shall be respectively so entitled. For the purposes of this
subdivision (c), any dissolution, liquidation, or winding up which
may arise out of or result from the condemnation or purchase of
all or a major portion of the properties of the Corporation
by (1) the United States Government or any authority, agency, or
instrumentality thereof, (2) a State of the United States or any
political subdivision, authority, agency, or instrumentality
thereof, or (3) a district, cooperative, or other association or
entity not organized for profit, shall be deemed to be an involun-
tary dissolution, liquidation, or winding up; and a consolidation,
merger, or amalgamation of the Corporation with or into any other
corporation or corporations shall not be deemed to be a dissolution,
liquidation, or winding up of the Corporation, whether voluntary
or involuntary.

(d) The Preferred Stock of all series, or of any series
thereof, or any part of any series thereof, at any time outstanding,
may be redeemed by the Corporation, at its election expressed by
resolution of the Board of Directors, at any time or from time to
time, at the then applicable redemption price fixed and determined
with respect to each series in accordance with subdivision (a) of
this Article VI. If less than all of the shares of any series are
to be redeemed, the redemption shall be made either pro rata or by
lot in such manner as the Board of Directors shall determine.

In the event the Corporation shall so elect to redeem shares
of the Preferred Stock, notice of the intention of the Corporation
to do so and of the date and place fixed for redemption shall be
mailed not less than thirty days before the date fixed for redemp-
tion to each holder of shares of the Preferred Stock to be redeemed
at his address as it shall appear on the books of the Corporation,
and on and after the date fixed for redemption and specified in
such notice (unless the Corporation shall default in making
payment of the redemption price), such holders shall cease to be
shareholders of the Corporation with respect to such shares and
shall have no interest in or claim against the Corporation with
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Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time there-

after on or before the date fixed for redemption, the Corporation
may, if it so elects, deposit the aggregate redemption price of the
shares to be redeemed with any bank or trust company doing business
in the City of New York, N. Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Portland, Oregon, having a
capital and surplus of at least $5,000,000, named in sueh notice,
payable. on the date fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon endorsement,
if required, and surrender..of their certificates for such shares,
and on and after the making of such deposit such holders shall cease
to be shareholders of the Corporation with respect to such shares
and shall have no interest in or claim against the Corporation with
respect to such shares, excepting only the right to exercise such
redemption or exchange rights, if any, on or before the date fixed
for redemption as may have been provided with respect to such shares
or the right to receive the redemption price of their shares from
such bank or trust company on the date fixed for redemption, without
interest, upon endorsement, if required, and surrender of their
certificates for such shares.

If the Corporation shall have elected to deposit the redemption
moneys with a bank or trust company as permitted by this subdivision (d),
any moneys so deposited which shall remain unclaimed at the end
of six years after the redemption date shall be repaid to the Cor-
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall
be deemed to be unsecured creditors of the Corporation for an amount,
without interest, equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so deposited which shall not be required for such redemption
because of the exercise, after the date of such deposit, of any right
of conversion or exchange or otherwise, shall be returned to the
Corporation forthwith. The Corporation shall be entitled to receive
any interest allowed by any bank or trust company on any moneys
deposited with such bank or.trust company as herein provided, and the
holders of any shares called for redemption shall have no claim against
any such interest.

Nothing herein contained shall limit any legal right of the
Corporation to purchase or otherwise acquire any shares of the
Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for any other purpose
except as may be otherwise provided by law, by subdivisions (f), (g)
and (h) of this Article VI, or by resolutions establishing any series
of Preferred Stock in accordance with subdivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled o' notice
of each meecingi of stockholders at which they shall have any right to
vote, but shall not be entitled to notice of any other meeting of
stockholders.



(f) If at any time dividends payable on any share or shares
of Preferred Stock shall be'in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred
dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, such default shall be deemed
to exist thereafter until, hut only until, all unpaid accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend period. If and whenever a default in preferred
dividends shall occur, a special meeting of stockholders of the
Corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 10% of the Preferred
Stock then outstanding. Such meeting shall be called by the secretary
of the Corporation upon such written request and shall be held at
the earliest practicable date upon like notice as that required for
the annual meeting of stockholders of the Corporation and at the place
for the holding of such annual meeting. If notice of such special
meeting shall not be mailed by the secretary within thirty days after
personal service of such written request upon the secretary of the

Corporation or within thirty days of mailing the same in the United
States of America by registered mail addressed to the secretary at the
principal office of the Corporation, then the holders of at least 10%
of the Preferred Stock then outstanding may designate in writing one of
their number to call such meeting and the person so designated may call
such meeting upon like notice as that required for the annual meeting
of stockholders and to be held at the place for the holding of such
annual meeting. Any holder of Preferred Stock so designated shall
have access to the stock books of the Corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the
foregoing provisions of this paragraph.

At any such special meeting, or at the next annual meeting of
stockholders of the Corporation for the election of directors and at
each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such default
in preferred dividends shall no longer exist), the holders of the
outstanding Preferred Stock, voting separately as herein provided,
shall have the right to elect the smallest number of directors which
shall constitute at least one-fourth of the total number of directors
of the Corporation, or two directors, whichever shall be the greater,
and the holders of the outstanding shares of Common Stock, voting as
a class, shall have the right to elect all other members of the board
of directors, anything herein or in the bylaws of the Corporation to
the contrary notwithstanding. The terms of office, as directors, of
all persons who may be directors of the Corporation at any time when
such special right to elect directors shall becom.e vested in the
holders of the Preferred Stock shall terminate upon the election of
any new directors to succeed them as aforesaid.

At any mecting, annual or special, of the Corporation, at which
the holders of Preferred Stock shall have the special rij'ht to elect
directors as aforesaid, the presence in person or by proxy of the
holders of a majority of the Preferred Stock then outstanding shall
be required to constitute a quorum of such stock for the election
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of directors, and the presence in person or by proxy of the holders
of a majority of the Connmon Stock then outstanding shall be required
to constitute a quorum of sucl stock foc the election of directors;
provided, however, that the absence of a quorum of the holders of
either stock shall not prevent the election at any such meeting or
adjournment thereof of directors by. the.other stock if the necessary
quorum of the holders of such other stock shall be present at such

meeting or. any adjournment thereof; and, provided further, that in
the absence of a quorum of holders of either stock a majority of the

holders of such stock who are present in person or by proxy shall
have power:,to adjourn the election of the directors to be elected
by such stock from time to time, without notice other than announce-
ment at the meeting, until the'requisite quorumi of holders of such

stock shall be present in person or by proxy, but no such adjournment
shall be made to a date beyond the date-for the mailing of the notice
of the next annual meeting of stockholders of the Corporation or
special meeting in lieu thereof.

So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the

Preferred Stock may be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, and-a
special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So long as a default in-preferred dividends shall exist,
any vacancy in the office of a director elected by the holders of the
Common Stock may be filled by majority vote of the remaining directors
elected by the holders of Common Stock.

If and when the default in preferred dividends which permitted
the election of directors by the holders of the Preferred Stock
shall cease to exist, the holders of the Preferred Stock shall be
divested of any special right with respect to the election of
directors, and the voting power of the holders of the Preferred Stock
and of the -holders of the Common Stock shall revert to the status
existing before the first dividend payment date on which dividends
on the Preferred Stock were.not paid in full, subject to revesting in
the event of.each and every subsequent like default in preferred
dividends. Upon the termination of any such special right, the terms
of office of all persons who may have been elected directors by vote
of the holders of the Preferred Stock pursuant to such special right
shall forthwith terminate, and the resulting vacancies shall be
filled by the majority vote of the remaining directors.

(g) So long as any shares of the Preferred Stock shall be out-
standing, the Corporation shall not without the written consent or
affirmative vote of the holders of at least two-thirds of the Preferred
Stock then outstanding, (1) create or authorize any new stock ranking
prior to the Preferred Stock as to dividends or upon dissolution,
liquidation or winding up, or (2) amend, alter or repeal any of the
express term;s of the Preferred Stock then outtst;liding in a manner
substantially prejudicial to the holders thereof. Notwithstanding
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the foregoing provisions of this subdivision (g), if. any proposed
ancendmcnt, alteration or repeal of any of the c:.prcss terms of any
outstanding shares of the Preferred Stock would be substantially
prejudicial to the holders of shares of one or more, but not all, of
the series of the Preferred Stock, only the written consent or affir-
mative vote of the holders of at least two-thirds of the total number
of outstanding shares of all series so affected shall be required.
Any affirmative vote of the holders of the Preferred Stock, or of
any one or more series thereof, which may be required in accordance
with the foregoing provisions of this subdivision (g), upon a proposal
to create or authorize any stock ranking prior to the Preferred Stock
or to amend, alter or repeal the express terms of outstanding shares
of the Preferred Stock or of any one or more series thereof in a
manner substantially prejudicial to the holders- thereof may be taken
at a special meeting of the holders of the Preferred Stock or of the
holders of one or more series thereof called for the purpose, notice
of the time, place and purposes of which shall have been given to the
holders of the shares of the Preferred Stock entitled to vote upon any
such proposal, or at any meeting, annual or special, of the stockholders
of the Corporation, notice of the time, place and purposes of which.
shall have been given to holders of shares of the Preferred Stock
entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be out-
standing, the Corporation shall not, without the written consent or
affirmative vote of the holders of at least a majority of the Preferred
Stock then outstanding:

(1) issue any shares of Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless (a) the net income of the Corporation
available for the payment of dividends for a period of twelve
consecutive calendar months within the fifteen calendar months
immediately preceding the issuance of such shares (including,
in any case in which such shares are to be issued in connection
with the acquisition of new property, the net income of the
property so to be acquired, computed on the same basis as the
net income of the Corporation) is at least equal to two times
the annual dividend requirements on all shares of the Preferred
Stock, and on all shares of all other classes of stock ranking
prior to or on a parity with the Preferred Stock as to dividends
or upon dissolution, liquidation or winding up, which will be
outstanding inmediately after the issuance of such shares,
including the shares proposed to be issued, and (b) the gross
income (defined as the sum of net incomr and interest charges
on securities evidencing indebtedness deducted in arriving at

such net income) of the Corporation available for the payment
of interest for a period of twelve consecutive calendar months
within the fifteen calendar montlhs ilmnediately preceding the
issuance of such shares (including,, in any case in which such
shares are to be issued in connection with the acquisition of
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new property, the gross income, as heretofore defined, of the
property so to be acquired, computed on the same basis as the
gross income, as heretofore defined, of the Corporation) is at
least equal to one and one-half tunes the aggregate of the
annual interest requirements on all securities evidencing
indebtedness of the Corporation, and the annual dividend require-
ments on all shares of the Preferred Stock and on all shares of
all other classes of stock ranking prior to or on a parity with
the Preferred Stock as to dividends or upon dissolution, liqui-
dation or winding up, which will be outstanding immediately after
the issuance of such shares, including the shares proposed to be
issued; or

(2) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends oi upon dissolution, liquidation
or winding up, unless the aggregate of the capital of the
Corporation applicable to the Common Stock and the surplus of

~~~) ~the Corporation (paid-in,' earned or other, if any) shall be not
less than the aggregate amount payable on the involuntary
dissolution, liquidation, or winding up of the Corporation on all
shares of the Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity with the Pre-
ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be outstanding immediately after the
issuance of such shares, including the shares proposed to be
issued; provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall become
necessary to take into consideration any surplus of the Corpora-

tion, the Corporation shall not thereafter pay any dividends
on shares of the Common Stock which would result in reducing the
aggregate of the capital of the Corporation applicable to the
Common Stock and the surplus of the Corporation to an amount
less than the aggregate amount payable, on involuntary dissolu-
tion, liquidation or winding up of the Corporation, on all
shares of the Preferred Stock and of any stock ranking prior to
or on a parity with the Preferred Stock, as to dividends or upon
dissolution, liquidation or winding up, at the time outstanding.

In any case where it would be appropriate, under generally
accepted accounting principles, to combine or consolidate the
financial statements of any predecessor or subsidiary of the
Corporation with those of the Corporation, the foregoing compu-
tations may be nmde on the basis of such combined or consoli-
dated financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-
ance with the foregoing provisions of this subdivision (g)
may be taken at a special meeting of the holders of the Pre-
ferred Stock called for the purpose, notice of the time, place
and purposes of which shall have been given to the holders of
thel outstanding shares of tlhe Preferred Stock, or at any
meeting, regular or special, of the stockholders of the

-9-



.Corporation, notice of' tle time, place and purposes of which
shall have been given to the holders of the outstanding shares
of the Preferred Stock.

COMlON STOCK

(i) Subject to the limitations set forth in subdivision (b) of
this Article VI (and subject to the rights of any class of stock
hereafter authorized) dividends may be paid upon the Common Stock
when and as declared by the board of directors of the Corporation out
of any funds legally available for the payment of dividends.

(j) Subject to. the limitations set forth in subdivision (c) of
this Article VI (and subject to the rights of any other class of stock
hereafter authorized), upon any dissolution, liquidation or winding up
of the Corporation, whether voluntary or involuntary, the net assets
of the Corporation shall be distributed ratably to the holders of the
Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),
(g) and (h) of this Article VI (and subject to the rights of any.class
of stock hereafter created), and except as may be otherwise provided
by law, the holders of the Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes.

(1) Upon the issuance for money or other consideration of any
shares of capital stock of the Corporation, or of any security
convertible into capital stock of the Corporation, no holder of shares
of the capital stock, irrespective of the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or receive any proportionate or other amount of such shares of capital
stock, or such security convertible into capital stock, proposed to
be issued; and the board of directors may cause the Corporation to
dispose of all or any of such shares of capital stock, or of any such
security convertible into capital stock, as and when said board may
determine, free of any such right, either by offering the same to the
Corporation's then stockholders or by otherwise selling or disposing
of such shares or other securities, as the board of directors may
deem advisable.

(m) The Corporation from time to time, with the approving vote
of the holders of at least a majority of its then outstanding shares
of Common Stock, may authorize additional shares of its capital
stock, with or without nominal or par value, including shares of such
other class or classes, and having such designations, preferences,
rights, and voting powers, or restrictions or qualifications thereof,
as may be approved by such vote and be stated in supplementary or
amended articles of incorporation executed and filed in the manner
provided by law.
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(n) The provisions of subdivision (1) and of this subdivision
(n) of this Article VI shall not be chanced unless the holders of at
least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote -at a meeting in the notice of
which action on the proposed change shall have been set forth.

Stockholders shall have no preemptive rights for the purchase of
any stock, either Common or Preferred, except as may be authorized by the
Board of Directors of this Corporation.



3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

35.569.968 ; entitled to vote thereon 35.569.968; voted for amendment23.979.168.968; voted

against amendment 2 .82 7914.220

4. If the shares of any class were entitled to vote on such amendment as a class, designate the num-

ber of outstanding shares entitled to vote thereon and the number of share-s of each such class voted for

and against such amendment: not applicable

Number of Shares
Outstanding and Number of Shares Voted

Class Entitled to Vote For Against

5. If amendment provides for an exchange, reclassification or cancellation of issued shares, and the

manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows: not applicable

6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is $ .Change effected as follows: not applicable

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

Psidand

President Secreitary



26. 10/29/80

Statement of
Cancellation of Shares
of Preferred Stock:

15,000 shares
Preferred Stock ($100
par value), 11.50%
Series



w e !-'..'., - '% . - '. ." - ' ··. . ':
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,. . ;, ,,·- - : . .. t t : ... . ..., .. , . S :'- '

^l . i ""'^*S^^^^ysss? ^ *FRA*.... .-.

j; ~ The following statement tI made pursuant to the pro.iiton Lfl Pl S

A. The name f the corporation Is PORTLAND GCNFRAL ELECTRIC CIMANY. . '

C. The *ggregate number otf Ioued s*hEre, iteted by cl res. *nd _; i i
~ *! -~seriee, after ttng eafftect to -ueh cancellation le ao follows S t

Sharea Iveued Class Series

36,015,403 Comon Stock ($3.75 par value) -

100,000 Preferred Stock ($100 par value) 9.76Z
300,000 7.95Z
200,000 7.882 -

I -. :200,0CO 8 202
165,000 11.502
270,000 8.8752

1,0001,000 Preferred Stock ($25 par value) $2.60

t, ' J0 D. Tha aaount expressed in dollars of the stated capital of the
:~~. n1:. Io corporation, after giving effect to such cancellation, Is as'

follows:

Common Stock $135,057,761.25 .
Preferred Stock 18.3500.000.00

5283,557.761.25

.. The Article of ncorporaton of the corporton the ation do not provide
that the cancelled shares ahall not be reissued.

1: UWe, the underaIgned, declare under penalty of perjury, that we hare examined - ' ;
l: -, .the foregoing, and to the beat of our knowledge and bellet, It l* true,

-correct, and complete. o

DATED THIS 23RD DAY OF OCTOBER, 1980.

6, 'I15,&. By re -. i___7pe

t: *

.

?i+w 4' '; '

·. D. .3 amo unt expsse in dollars o f teV i



27. 05/20/81

Statement of

Cancellation of Shares

of Preferred Stock:

Cancellation of 6,000

shares of 11.50%

Series



F ILED
*lu~ug;r~f b 'EF STATE Of ORESO

AY 2 0 1981
STATEMENT OF CANCELLATION OF ,AY 2 0 1981

SHARES OF PREFERRED STOCK FR Ž. J. ,ALY

CORPORA1;ON COMMISSIONER
The following statement is made pursuant to the.provisions of ORS 57.395:

A. The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

B. The number of redeemable shares cancelled through redemption,
itemized by classes and series, is as follows:

6,000 shares, Preferred Stock ($100 par value),
11.502 Series.

C. The aggregate number of issued shares,.itemized by classes
and series, after giving effect to such cancellation, is as
follows:

Shares Issued Class Series

39,362,957 Common Stock ($3.75 par value)

100,000 Preferred Stock ($100 par value) 9.76%
300,000 7.95Z
200,000 7.88%
200,000 8.20%
159,000 11.50Z
270,000 8.875%

1,000,000 Preferred Stock ($25 par value) $2.60

D. The amount expressed in dollars of the stated capital of the cor-
poration, after giving effect to such cancellation, is as follows:

Common Stock $147,611,088.75
Preferred Stock 147,900,000.00

$295,511,088.75

E. The Articles of Incorporation of the corporation do not provide
that the cancelled shares shall not be reissued.

We, the undersigned, declare under penalty of perjury, that we have examined
the foregoing, and to the best of our knowledge and belief, it is true, correct
and complete.

DATED THIS 14th DAY OF MAY, 1981.

PORTLAND GENERAL ELECTRIC COMPANY

By
Vice President

By X 2 /7 /. 2A2
Assistant Secretary

JMR/6rn3.2A29



28. 05/26/81

Articles of

Amendment to Article

VIII providing for

authority of Directors

in office to fill a

vacancy on the Board

I I!''



r.lU.IIX/C (' -'ITII- ATEF O AMF.SUMD.XT

Department of Commerte
Corporation ibiS'ion

Certificate of [menbment
OF

PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Commissioner of the State of Oregon, hereby certifies

that duplicate originals of, Articles of Amendment to the Articles of Incorporation, duly signed

and verified pursuant to the provisions of the Oregon Business Corporation Act,

have been received in this office and are found to conform to law.

ACCORDINGLY, the undersigned, as such Corporation Commissioner, and by virtue of

the authority vested in him by law, hereby issues this Certificate of Amendment to the Articles of

Incorporation and attaches hereto a duplicate original of the Articles of Amendment.

3In eftimonp Wllbtertof, I have hereunto set my hand and

affixed hereto the seal of the Corporation Division of the

Department of Commerce of the State of Oregon this

26th day of May ,19 81

grank _. jEkealp
Corporation Commissioner

B........................-,



i2i-B Articles of Amendment-For Gain
7-74 Submit in duplicate .FIt

"M (or OFU nU WWW" swrofi
COAMwnm or w mf STta M fO

MAY 2 61981
.RANK I J. BEALY

C| ORORATIO COMMISSIONERArticles of Amendment l-C

of

Portland General Electric Company
(Present (not new) Corporate Name)

Pursuant to ORS 57.360(1), a majority of the shareholders-of the corporation entitled to vote there-

on adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

May 20 ,8

(The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VIII

Any vacancy occurring in the Board of Directors, including
a vacancy created by reason of an increase in the number of
directors, may be filled by the remaining Directors until the
next election of the Stockholders.

R



3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

39,223,207 ; entitled to vote thereon39 223,207 .; voted for amendment 27,519,518 ; voted

against amendment 1,040,360

4. If the shares of any class were entitled to vote on such amendment as a class, designate the num-

ber of outstanding shares entitled to vote thereon and the number of shares of each such class voted for

and against such amendment: N/A

Number of Shares
Outstanding and Number of Shares Voted

Class Entitled to Vote . For .Against

5. If amendment provides for an exchange, reclassification or cancellation of issued shares, and the

manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows: N/A

6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is $ . Change effected as follows:

N/A

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

r President Secretary



29. 07/13/81

Statement of

Cancellation of Shares
of Preferred Stock:
1,046 shares Preferred
Stock ($100 par value)

11.50% Series
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oR - CA6R3.ITI 1 W

SIrAPP or rpr.ArUNDto-fr I .h I Y ,.. r

th following statmnt iS Mado purtant to the provlte.'n of US 537.3935 i .
A4 The n of the corporation is PORTLAND CIEAL. 'LICTRXC OANIT.

"'* , 3. The· nber of red**hble *hers* sncellp1 thro·gh redeption,
* " J~itemized- by clrasses and ntrl, it as follows:

1,.06 haref, Prefetrrd Stutck (tt00 pkr 4elue),
It. 5ot Serle.

· ;, ~C. The atgregte olbr of issued shres, Ittieod by clases
nd *serie, after giving effct to s*oe eaacellatio, is- .' i^ {

|f tollon tshares Is sed l rles, ao .;

.' * . ^~* ~39,403,323 ODW Stock ($3.73 pTr vle) p- .v^)',* 4 .
100,000 Preferred Stock (t100 par value) .76 '

1,000,000 Irferred teckL ($23 par valo) $2.60 .'

·1 D. The Owat *epressd la dollar el tbe *statd epltl of tb cor- .
*~1 .~porotlon, *ter gtiing *effet to seb cancellation, is a follows s

CaoD *toek 147,76f,,61.25 ' - s
-rof rr d Itocl 14t.7M.40000 l

Ve, that9!1 SoSMo00 -2''

that t ab ane llIod *hron *ltll not bo ro poood.

( J' .· U o , the undrstl(Bd, aeclar ndor penalty of perjury, that b ha*n d ' wi
-.- , tbt forogolng. and to tba best of our knowld and belief, It In true, correct r

DAMTH IBIS er f DAY OT JULt, 19o1. mc e

*' * ,~ .' . r~UU~PTD CHKLA'L LCrUC KI A CAITA N

1 a»^r^> - ' .'-- ~: J ::, ,:

-: · ( ,**0.0" 7".1~ ,' ,' ;. '. .}* r

i I ;; -d ilc m

1'-- ,' t· :'VC["5

~70.O(N)~t~u 11.87~ : ::..:.4

I. he Ftteo;f Zroato o~ te c opoaiond rovd
tlt b uei le d there.· ol]L no eretu

)kL-W :!: ·



30. 10/07/81

Statement of
Cancellation of Shares
of Preferred Stock:
2,530 shares Preferred
Stock ($100 par value)
11.50% Series



SHAIES OF PREFERRFO STOCK . L
mas mma or Tw o.eq

The following seateaent sl made pursuant L the provrlir of 8GT..3 I l

A. The name of .he corporation Is PORTLANKD CNERA E

4*·aS' B. The number of redeemable shares caneelled throu on, *
itemized by classes and sertee, I as follows:

,e^~~ - ~2,30 shares, Preferred Stock (.iOO par value),
ll.50 Series.

L* .. ·* * C. The eaxregete number of issued shares, ltemlzed by classes
end series, after gvling effect to such cancellation, ie *e
follows I

Shares Issued Class Series
· ~.a. · 1 -39,570,722 Common Stock ($3.75 par value)

· 100,000 Preferred Stock ($100 par value) 9.76Z
300,000 7.95Z
200,000 7.882'
200,000 8.10Z
155,424 11.502
270,000 8.8752

1,000,000 Preferred Stock ($25 par value) $2.60

;:;: ~. ~ D. The amount expressed in dollars of the stated capital of the cor-
:,'*-~ 'poreaton, after gtvinc. effect to such cancellation, Is as followr

Common Stock $148,390,207.50
Preferred Stock 147.542.400.00

$295,932,607.50

;<'R E~Z. The Articlee 'of Incorporation of the corporation do not provide
that the cancelled shares shall not be resnsued.

t.4 Ulie, the undersigned, declare under penalty of perjury, that ve have examined
the foregoing, and to the best of our knowledge and belief, it ls true, 'correct
and complete.

i DATED THIS 6T11 DAT OF AUGUST, 1981.

i. .
i~.~~~~~~~~ ' CVice Prelsident

I. ' -' By
, .dA ti ifet,:' Secretary

?RClrn
6-68.6823

)44" .J4;A .

..... ........

- c, ', ",¢;' :

~~~~~~~~.



31. 10/22/81

Statement of

Cancellation of Shares
of Preferred Stock:
2^230 shares Preferred

Stock ($100 par value)

11.50% Series



,l /0 0 Fn .F NFo . qlJ'Z.N
.' ··, '5' '1; i

||.4e~~ ~STATiEUT OF CANCELLATION OF |'ht' * 1m - *
*lp'i ~ I"SHARIS OF PREFERRED STOCK 2 1n1

!1i S er.,,.,. ji'crT 2 2 19-1
The ollowint *tateent . i mde pursuant to the proviiLon, B.

A. The neam of the corporation Ic PORTLAND CENERAL CLECTRIC C OA . -

S B T he- uber of redeeeble sheres cancelled through redemptlon,
. lteolixd by claesee and serles, to *e follows

2,230 harese, Preferred Stock ($100 par value),
11i50Z Seriee.

C. The eggregte number of oeisud *hares, itelized by claXaes
I .;* e~and serlee, after |lvn Io effect to- uch cancellation, Is as

follower

Sheree lIsued Class Series

~:i~ 3 339,655,984 Coomon Stock ($3.73 per value)

100,000 Freferred Stock ($100 par value) 9.76Z
300.000 7.952
200,000 7.588 1't
200,000 8.202
153,194 11.502
270,000 8.875Z

1,000,000 Preferred Stock ($25 par value) $2.60

D. The amount expressed In dollar* of the etated capital of the cor- .
poreatio, after gltvng effect to such cancellation, Ie as follows:

Comon Stock $148,709.940.00
Preferred Stock 147 319 400.00

1296·029,340.00

I J gf E hS. The Articles of Incorporation of the corporation do not provide
tiht the cancelled shares ehall not be reissued.

We, the underalgned, declare under penalty of perjury, that we have examined
the foregoing, and to the beet of our knowledse and belief, it la ttue, correct
and complete.

DATED THIS 12 DAY OF October, 1981.

POTILAND CG CERAL ELECTRIC COHPAn

t .

·C .. · ,:f6t:' .1 I

V.~-

br Zi 4'~:r Ci l.~.t ~



32. 01/07/82

Statement of

Cancellation of Shares

of Preferred Stock:

3,260 shares Preferred

Stock ($100 par value)

11.50% Series



;".'.-.-.- ... .. 1.. -.5 '. .. .' ,"

,-; 1. t-E^ ':t?. -,,' A
:. -Iteied by clser *nd *ertee, a *s ;- follow: . - .. .. .

!--.~-.-....- .. .:.~--, -9';

*1; l{3,260 *h-ree, rreferred Stock (S100 par value),; '.. .. .. i "

TTll.5OS CSertTO. 0 JAr.. - 198 ;

.'^*IM ~C. The *a regate number of Issued *hare., Iteelzed by classes
hilflt~*~and so*te., after gIving *effect to such cDancelatIon, ito * iasi

; follows%

.SeIbaree .esued Class Series I ^ Bil

;il 39,930,291 Common Stock (33.75 par v.lue) -v:alue
i * *'l 100 00 Preferred Stock ($100 par value) 9.76

*300,000 7.95 .
200.000 7.881 . '...-'i-

* :,ii200.000 B.202 .r.sa'jffs
*;1, 1*9,934 911.50S - ,;2

270.000 8.875X
, ;1,000,000 Preferred Stock ($25 par value) $2.60 l.' X

*. *D. The amount expreased l n dollaru of the stared capital of the cor-

!poratlon, after giving effect to such naacellation, Is as follovat

Preferred Stock 146.993.»00.00

,the foregoln, and to the bes t of our knowledge nd belief, It true, correct ;
;; e0and co pl-t s.~ ' |i>'

!DATID TUIS 31t DATY O DC.EMBR, .1981. il

PCRTLAND CENERAL ELECTRIC COMPANYY * -, ^

!, adcolts. :.-S'/td C l;I-r-e

>y~9 Vice President X -

'·, {~rtG/6kd6.3B12

Rf I 4UF I 2 :

1' I 2-,00 7.88 -, ..-.. :Z

t,·-II~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~~"I

'ic ' -~.-" :~".1

i~~~~~.~.Te Atcee of nopoaioofheare-ondnoprovide

.?~ : ,~ ~:..:.~:.", ~:~' ' ' *:~:~.,~,',:



33. 03/17/82

-Statement of Resolution Establishing
Series of Shares: $4.40-Series
Cumulative Preferred Stock -
3,000,000 shares $25 par value -
known as "Preferred Stock of the
Second Series, $25 Par Value"

.I'* ^ *



... , . *. .. .... * . 1 .I:

- 'l.-. . _ ,. -:

t .»-* STATEMENT OF RESOLUTION ESTARLISHING .

t' ' ' r I .L t D .J'.. ,e . ., *

Of the State of Oregon
CW)RHRAIUN DIVISION.. ,-

Pursuant to the provisions of ORS 57.085 of the Oregon
Business Corporation Act, the undersigned corporation sluhmits
the following statement for the purpose of establishing and - ' : "
designating a series of shares and lfxing and determining the , S
relative rights and preferences theceof: .*,i

(a) The name of the corporation is Portland General 't,, B,
Electric Company. --

(b) The following resolution, establishing and
ffy ~ designating a series of sh&res and fixing and determining the . t

relative rights and preferences thereof, was duly adopted by *
the Board of Directors of the corporation on March 17, 1982. .'

RESOLVED, that there be and hereby is established a
series of Preferred Stock designated as the *$4.40 Series.

pi .;r Cumulative Preferred Stock," consisting of 3,000,000 shares. .
Such series of Preferred Stock is hereinafter referred to as :'
"Preferred Stock of the Second Series, $25 Par Value". Shares m
of Preferred Stock of the Second Series, $25 Par Value, shall
have the following relative rights and preferences in addition'

*.. *to those fixed by the Articles of Incorporation, as amended, of
· *.' this corporation: , ' .

1. The rate of dividend payable upon shares of Preferred ^
:;;,.. Stock of the Second Series, $25 Par Value, shall be

$4.40 per annum. Dividends upon shares of Preferred
*"-..^ Stock of the Second Series, $25 Par Value, shall be

cumulative from the date of original issuebrve~ Aand shall be payable on the 15th days of January,
':, April, July and October of each year thereafter :^ i'
.;. iprovided, however, that the first dividend on the
-:** *Preferred Stock of the Second Series, $25 Par Value,

shall be payable on July 15, 1982.

," 2. Shares of Preferred Stock of the Second Series, $25 i?
Par Value, may be redeemed, as a whole or in part at

ijf.t'~ 'the option of the Company from time to time upon at
least 30 days' notice at the following redemption

Ioj 'prices per share, together In each case with accrued
and unpaid dividends thereon to the date fixed for

;', redemption: $31.90 if redeemed prior to April 15, S
1987j $30.45 if redeemed thereafter and prior to

a.:.

'' .1 * 4........ i'
,-', ,' * ?' I ... '.s

1.h"c:itli i? J. ,'*

.T'@: ".Y i''-w-N:

*';'. "'



, " ;C'heaftot provided, however, that prior to April 1S, '. ' ; ., ,,
I. 1967 no such redemption may be made, directly orR.ii i

,. .I ·.ndlrectly, out of the proceeds of or in anticipation . .. ; ,%.E,

L '.'- .'- · '. - - · .- ";.

s ,.% ~of any borrowings or the Issuance of other debt, ... .S ^ - .

·"%? ! 'obligations by or for the account of the Company.... .. ^....
havilng an Interest rat$ e caculated afthereter adjustment,

r n ccordanc th geneeally p ccrvdted t hoe nanctall t f A pil ,

practice, out ony the proum rceeds o or din ascount qrantedon
I n connecton with such borrowings or the i ssuance) or t her debt *1'

~ *~oissuance ot additional shabes of capital stock oC the C t
otp'an

Copany havi ng a Clxnd dividend rate ( calcul ated aftter adjustment,3'i' i 'adjustment, in accordance withth generally accepted financial
Yr> .- C l financial practice, Cor any premi um r eceived or discount ranted

c'~in (;;connection with such rssuance), n ther case· .^

1 ',.fthan 16.00 per annum.. *"' 1

3. issuan the event o any ditional shres , of caliquidation or the

wiland ing up o th Company dend ate Preferred aStockf

dof te Secon, $n25 Par Value, shall be enttle d n t,

financialpractic, for any premi.m reeived

. to be paid out of the nete t anssets o the Companyun
winding up of th e Company, hold ers of Preferred Stock

to be paidot of o the net assets of the Company
available Cor distribution to its shareholders IW ^S
Twenty-five Dollars ($25.00) per share plus unpaid

¶1'r ;accumulated dividends thereon, if any, to the date ofa
payment, and no more. 'tR

STATE OP OREGON . )

County of Multnomah)

We, the undersigned, herewith execute the foregoing .,
';i!^and, being first duly sworn, declare the statements contained

.-. .-; -i_ < WN. DOurha, SFcretary* *.a:m W u-r a r

;;(d SUBSCRIBED and SWORN o b fore me this 17th day of *;^',1ta
March, 1982. \ * _ o * _ } ;; .;\ *

*tneren are true. ' .. ..

2 e

' . ' .: ' -retar.v.-.

SUBSCR1BED and SWORN o c.e me this 17th day of ,

Hoty ubic f. Ocegon ' ; ' '

.. .. ,.- .

Ai~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~..

r~~~'- "]1 achfI: j* L /. . / I Id.·..

TA~i-l~t!Y;·lli~t :j·:~l I~i j~~4; IL ·:df\·Y\·:!ti.(·'

.: ~ 1 , I::' ','5 .'--'¥ ,'~;:,. '~l~~~~~~~~~~~44:l!



34. 07/14/82

Statement of Resolution Establishing
Series of Shares: $4.32 Series
Cumulative Preferred Stock -
2,000,000 shares $25 par value -
known as "Preferred Stock of the
Third Series, $25 Par Value"

,'L /vmU
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LI STATEMENT OF RESOLUTION ESTAnLI INJ .1 ... -,
SERIES OF SHARES OF PORTLAND GENERAL ELErM.'. 3a.7 ./', '

rI~~~' . JUI 1 C1 982 Z .: : ' " "~j 1" :18
Toi The Corporation Commissioner I FRA .*..^

t.I ail~ iof the State of Oregon:

Pursuant to the provisions of ORS 57.08 o C-e_| ..
Business Corporation Act, tthe undersigned corpcration Jluumits" :

1i" ~ the following statement for the purpose of establishing and ^
designating a series of shares and f-xing and determining the , .
relative rights and preferences thereofs , "

j) .}~~ (a) The name of the corporation is Portland General l '4',
Electric Company. ; * .. ;-.i

lb) The following resolution, establishing and
designating a series of shares and fixing and determining the
relative rights and preferences thereof, was duly adopted by '.
the Board of Directors of the corporation on July 13, 1982. f. I

RESOLVED, that there be and hereby is established a
series of Preferred Stock designated as the '$4.32 Series J
Cumulative Preferred Stock', consisting of 2,000,000 shares. '.
Such series of Preferred Stock is hereinafter referred to as ;
'Preferred Stock of the Third Series, $25 Par Value'. Shares
of Preferred Stock of the Third Series, $25 Par Value, shall
have the following relative rights and preferences In addition
to those fixed by the Articles of Incorporation, as amended:

1. The rate of dividend payable-upon shares of Preferred
Stock of the Third Series, $25 Par Value, shall be
$4.32 per annum. Dividends upon shares of Preferred
Stock of the Third Series, $25 Par Value, shall be.ii,. cumulatfve from the date of original issue and shall!. . be payable on the 15th day of January, April, July and
October of each year thereafteri provided, however,

",i~ '~ ; ' jthat the first dividend on the Preferred Stock of the
Third Series, S25 Par Value, shall be payable on
October 15, 1982.

4- 2 2. Shares of Preferred Stouk of the Third Series, $25 Peri'*Sn'- ~ Value, may be redeemed, as a whole or in part at the
'^V-,; ~ option of the Company from time to time upon at least

30 days' notice at the following redemption prices per
share, together in each case with accrued and unpaid

;*?'-' dividends tbureon to the date fixed for rcdemptionl l
,?'n. $)$31.80 if redeemed prior to July 1, 19871 $30.35 if

redeemed thereafter and prior to July 1, 1992, $28.95
if redeemed thereafter and prior to July 1, 19971 and

^ !*fi ~ $27.50 if redeemed thereafterj provided, however, that

1

f'. C: .:~; .- ~t. ,~:: p. 
~,5 ': .-- ''-

i:~~~~~~'. * ,..'.'"';,''*.:,...··.. ' :.,.;..,
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prior to July 1, 1987 no such redempt.lon may be made,
directly or indirectly, out of the proceeds of or in
anticipation of any borrowings or the Issuance of
other debt obligations by or for the account of the ; -f

.. r·~; . 'Company having an interest rate (calculated after
adjustment, in accordance with generally accepted * w >^ t '
financial practice, for any premium received or
discount granted in connection with such.borrowings or
issuance) or the issuance of additional ihares of i
capital stock of the Company having a fixed dividend
rate (calculated after adjustment, in accordance with
generally accepted financial practice, for any premium \ ^ 4
received in connection with such Issuance), in either
case, yielding at the initial public offering price

0'hil less than 15.71t per annum.

3. In the event of any dissolution, liquidation or
winding up of the Company, holders of Preferred Stock l
of the Third Series, S25 Par Value, shall be entitled
to be paid out of the net assets of the Company
available for distribution to its shareholders
Twenty-five Dollars ($25.00) per share plus unpaid
accumulated dividends thereon, if any, to the date of

r; I payment, and no more.

j1 '*I PORTLAND GENF AL ELECTRIC COMPANY

"---;VK L "f;riso, enid V" e Preident '

[11 ,W. Durham, Seccttary

STATE OF OREGON / \

7'.: '0...depose and says That I am the Setnir Vice Presidentof Portland
General Electric Company) that I have knowledge of the facts herein ',

", *'set forthl that all statements made In the foregoing are true and
correct, as I verily believe.

p 8 Subscribed and sworn to before me this /.c day of July, * i, ..
1982. j

'oh dbNotary blc for Oreg n ,9. ,I.. *' I-r.; 'i

'** *" ** , '
/

y j **,:* ', : 2. i9

·. . 0,·u 6·^ s072/g/dp:

.ian, ! h ' ' . 'ss-,e a.dti '.'.e.f';':- -

cAte y ielding at the in p

.{!"T1 :I ,I··~ \,



35. 07/20/82

Statement of
Cancellation of Shares
of Preferred Stock:

2,040 shares Preferred
Stock ($100 par value)

11.50% Series

- * . ~~~~~ii



":, u:' "": ?- B

;. ,?1Tbe tollovl* *ftent lo tde purouocl to tbe proviol - u* !ii'lyr " _ ? _ "
/!a-.. T b e D t- of tbe corporton .......Of ,pA.... .I .

, jtt J by el-~ *od * rlteN, J* P' follow ' ! t o,. .. ., ;o. . -1 ,

'I; ~x'rn~ op( C./~t.~TXO, OU I
STATTIMNE OF CARCELLATION Of JUl 201982

2,00 *re, Pretred Stock 0 FpRANK J. HEALY :-'.'; . i

The following statement ie made pursuant to the provislo i

A. The name of the corporate i t PORTLAND GcENERAL !CTR1IC COPATY.

C. The number of redeeomble sho res c Icelled throrsh redelptie,' .
*if , Itemized by clas. es ad series, o as. followr l I - - ^:.

2,0470 ehae8 , Preferred Stock ($100 par value), . i'
J
. ,:

11.300 Series. ..

* *D ~C. The ouaggrete r f exsud In d ar of h , itemzted by closse cor- a .

end oser es, after grling effect to such cancelltlaon, I* as

Shares Issued Class Seri.e : '

40,i562,44 Couon Stock ($3.75 per value)

147,894 Preferre d Stock ($100 per value) 11.50i
100,000 9..76

-. *~ '~ i"3 73,300,000 7.95. k
200,000 7.882
200,000 8.202
270,000 8.8751

;** '*' ,B. Sbe Articleo of Incorporatlon ot tbe corporetlen do oot prowidoB~r'^**'- 1*^!?^^ ^ f

s Ueth neo d1,000,000 Preferred Stock ($25 par value) $2.60
3,000,000 $4.40

D. The mount expressed in dolltar of the stated capitel of the cor-

porationB, after giving effect to such cancellation, Is 1a follovs:
iPR j..A Cemaoon Stock $152,109,157.50

,. 1:
u Preferred Stock 221,789·400.00

that the cancelled shares shall not be reissued.

Ve, the undersigned, declare under penalty of perjury, that ve have examined
the foregoing, eod to the beat of our knowledlge and belief, it is true, correct
end complete.

by ·

:' A._asiLtnt Secretary

, '

;~u~i . 9 4.44. d::" '

a,.
.'L. ,:,, .'



36. 10/14/82

Statement of
Cancellation of Shares
of Preferred Stock: 880
shares Preferred Stock
($100 par value)

11.50% Series



; *0 *p O LEN No- l *; $ ^ 3" ?'C n ,::.'.ext4
· 'Tt *o S BTAwtEOti O f CAICE~LLATWON OF C LC ! |I At- .O ..TION- ..- SHARES OF PREFEtaZD STOCK ^ ^, l. ,-* '

Th. following etatement le nmde pursuant to the prowl.e no of bisT. :.'-: '',; .
FHAM Jr. bLALY ; 't f , A. The name of the corporatlon tL PORTLAND t;ENERA *I :.

''* J |8|'- . Tb he ru ber of redeemable shares cancelled through redemption,
;Itetied by classes and eertLe, Is as follows: . '):..

i " j
s~~~' d880 a *hre, Proferred Stock ($100 par value),

· ='2~ : ti^ 11.50Z Series.

C The aUrerate number of Iseued *h re., itemised by classes'. - .
t'* ta *nd *orte, otter giving *ffect to such canceollatio, I *a

follow: j

S haree liaued Cl-as Series

.' di5 40,953.354 Coon Stock (53.75 par value) -

100,000 Preferred Stock ($100 par value) 9.761Z :

300,.00C 7.95S '1 ]
:"200,000 7O.88X ^'I,00 .

200,000 8.20Z

.. .i. 1270,000 8.t75Z
| t ,1,000,000 Preferred Stock ($25 par value) $2.60

3,000,000 $4.40 .. i:
2,000,000 $4.32

.~. . ;1 D, D. The amount expresoed in dollars of the stated capital of the cot- " - Xporation, after giving affect to auch cancellation, ia an follow . ,

Common Stock $153,575,827.50

.II~~~~~~ ~~~~~~~142 7,227.50
Pr.'erred Stoc. 27101 . E ^ S i

; Ci:'·' 8. The Articles of Incorporation of the corporation do not provide
that the cancelled bhares *shll not be reissued.

. .i. ,uWe. the undersigned, declare under penalty of perjury, that we have examined
'1". .! the foregolng, and to the beat of our knowledge and belief, It ta true, correct
4't ' and complete.

4i i!~ DATED THIS 30TH DAT OF SEPTEMBER, 1982.
v '- *| "?* PORTLAND CENERAL CLECTRIC COPANY s

,J1l GU IM i4 Xt

.'*'" tiK .' : v l c e frealdeocE^Vice Presidecn

L' I ,Carol A. Abrahsamon
i ~i Aeaa sitant Secretary

·. . i

;F...| i '-. , * _, . * ,* .. ; . '' 14'L .»,^., " /-'' e *
tj ***''' , d -I4j. .0^

*- m "f. ! / · : !, - 4. i ,

?- : ...:· : .

,' * :'

r̂ ' ^ - : 't^^ ~~ ~~~.. t ..

i~ I./: ~ igl 'i l~';~ "~,,~; ~¥,J ,~.,%~,~,~ ~ :rr::,, ; ,,i i,~,i:~,~,' '·.,, .



37. 01/28/83

Statement of

Cancellation of Shares
of Preferred Stock:

12,257 shares
Preferred Stock ($ 100

par value) 11.50%

Series

H- 4.-i



· -.~ , . o .rayEre

I. /

4.!.-..;:STATIMIT Or CANCtLLATION Or W Y

Itemized by classes and serie, l is *a follows:

t2,257 shares Preferred Stock ($100 par value), 7
11.502 Series.

C. The tggregAte number of Issued shares, itemized by clarses
and series, after gitvlg effect to such ceocelletlon, is ae
follovam

*.·:!·4 ;*:&j· (Shares Isued Class Serles

41,347,611 Comon Stock ($3.75 par value)

100,000 Preferred Stock ($100 per value) 9.761
300,000 7.952
200,04)O 7.88Z
200, r,00 8.20S
134,757 11.50z
270,000 8.875Z

1,000,000 Preferred Stock ($25 per value) $2.60
3,000.000 $4.40
2,000,000 $4.32

D. The mount *xpressed in dollars of the *stted capital of the cor-
poratloq, after ivling effect to such eaucellation, i so follows:

Common Stock $155,053,691.25
Preferred Stock 270 4735700.00

, 25,529,39t1.25

K. The Articles of lncorporation of the corporation do not provide
that the cancelled shares shall not be reissued.

We, the undersigned, declare under penalty of perjury that ve have examined
the foregoing, and to the best of our knowledge and belief, it it true, correct
and complete.

DATED THIS 31lt DAT O DECIB4ER, 1982.

PORTIAND CEERAL ELECTRIC COMPANY

By
Vice Preeident

By C7 _ __/
Assistant Secretary
Carol A. Abrahatraon

FPC/6bpi 16 ;

· ~~~~~~~~~~~~~~~~~a~~~~~~

( ~ ~. , 3MBj.~.



38. 06/06/83

Statement of

Cancellation of Shares

of Preferred Stock:

18,000 shares

Preferred Stock ($100

par value) 8.875%

Series



, btuZ = _· 'o * ! -- * ..-

i' ·· f~

»A1-b~ ' STAT?$ NT Of CANCLLATiON OF c.' "o? _ W t !

'! f tTh followlhg statement I ade pursuant to the provl.sons of ., M Q I W
: I' : ~A. The ane ofe the corporeatlon I PORTLAtD GENERAL ELECTRIC COMPANY.- ! . ..

;~I[; ~ b.D. be numbe r of redee-ble *hares cancelled through redeaptton,. .'.,
'"~~ ~litmlied by clareee sd setlee, il as follows:. .'.. .

18,000 shares, Preferred Stock ($100 par value),
t S.8J5X Seriae. : t,

tC. The agrega e nombar of Iosud s*hr,. Iteize by cl ses, a*
.' t l *b· Moukr d e*rle, fter giving *ffect to such cuncelatclo, In a s

Sbhres Issund Class Series ,' , ;

42,168,7335 iCoon Stock ($3.75 par value) -' ^'"?

100,000 rreftrred Stock ($100 per value) 9.76X .: : ,;
300000 7.95S
200, 000 7. 88
200,000 8.20S :
134,737 11. 50
252.,000 6.875X

;: -Q . 1,000,000 Preferred Stock ($25 par value) $2.60
3.000.000 $4.40
2,000,000 $4.32

D. The wount aepresed In dollars of. the etated cupttal of the cor-
poratlon, after giving effect to *uch cancellation, tla a followr:

Couon Stock $158. 32.756.25
refoerred Stock 268.675 700.00

S426,808,456.25

T. The Actticle of Incorporation of the corporation do not provide
that Lhe cancelled *haree *hall not be reislued.

We, the underealned, declare under penalty of perjury, that wv have *xamined
; the foresoln. ad to the beat of our koawledgf and belief, it lt tru,e correct

-;:P * oand couplete.

; ATED THIS 2HND DA Of JU 19. *193.

PORTLAND GEZNIBAL ELECTRIC COMPANY

by e . . .,*
Aeetstant Secretary

PiG/6C19. 11128

,t,£ oLJ |~s~R~~l:'"':t/



39. 06/08/83

Articles of

Amendment to Article

III providing for new

purposes and powers

of corporation

I!" ij'



Articles of Amendment MAr 2 .

-c .' , iDL'41 °ISIO.;

Pursuant to the provisions of ORS 57.370, the undersigned corporati xecutes the following Articles

of Amendment to its Articles of Incorporation: F
'I '--'"".~"o' .oFO.~. ADO

· ! JUN 6 1983-
1. The name of the corporation prior to this amendment is: RAN J. HEAL

CORRFJMATIw COMMISSIOhER
PR'TT.TANn N. FA. T |T.Fr RTC _COMPA

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

May 18 ,983

(The article. or articles. being amended should be set forth in full as they will be amended to read.)

ARTICLE III

The purposes and powers of this Corporation are:

(1) To construct, purchase, lease, and otherwise acquire ownership
of and improve, maintain, use and operate every type and kind of real and
personal property for the generation, manufacture, production and furnish
of electric energy and to use, furnish and sell to the public, including
other corporations, towns, cities and municipalities, at wholesale and
retail, electric energy;

(2) To engage in any lawful activity for which corporations may be
organized under Oregon Revised Statutes Chapter 57, and any amendment
thereto; and

(3) To engage in any lawful activity and to do anything in the
operation of this Corporation or for the accomplishment of any of its
purposes or for the exercise of any of its powers which shall appear
necessary or beneficial to this Corporation.



I

3. The total number of _...res which. at time of adoption o. amendment. were outstanding

41f-7AL,.98lr. ~_0?e to vote thereon L ~1,782 339
. 41--78-t- 0 0 2 entitled to vote thereon 41,.'. f 002. : voted for amendment 33,587,487.: voted.

against amendment 1. 527.505. 608

4. (If the shares of any class were entitled to vote on.such amendment as a class.) The number of

outstanding shares entitled to vote thereon and the number of shares of each such class voted for and

against such amendment as follows: N/A

Number of Sharm
Outstanding and Number of Shares Voted

Class Entitled to Vote For Against

5. (If amendment provides for an exchange. reclassification or cancellation of issued shares, and the

manner in which the same shall be effected is not otherwise set forth herein.) The exchange, reclassification

or cancellation shall be effected as follows: N/A

6. (If amendment effects a change in amount of stated capital.) The amount of stated capital as

changed is $.__ _ __ . . Change effected as follows: N/A

We. the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true. correct and complete.

PORTAND GENERAL ELECTRIC COMPA
Name of Corporation \\ r

.b _.__ and

-Presidenit ecretary



40. 06/08/83

Articles of Amendment to Article VI
providing for common stock at 100
million shares $3.75 par value;
preferred stock at 2.5 million shares
$ 100 par value and 6 million shares
$25 par value; and 30 million shares
preferred without par value



m ou. -

Articles of Am ndment J FILEO C.i 0m l oma oF TOE c~OMw OI t
COlSSWtER Of THE STATEOF OiD

JUN ?1983
RANK J. HEALY
· ia O."T( COMMISSIONER

Pursuant to the provisions of ORS 57.370, the undersigned corporati les

of Amendment to its Articles of Incorporation:

1. The name of the corporation prior to this amendment is:

PORTLAND GENERAL ELECTRIC COMPANY

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

May 18 ,19 83

(The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VI.

The amount of the capital stock of the Corporation is:

COMMON STOCK. Three hundred seventy-five million dollars
($375,000,000) divided into one hundred million shares (100,000,000)
of Common Stock and the par value of each share of such Common Stock
is three and seventy-five one hundredths dollars ($3.75).

PREFERRED STOCK. Preferred Stock of this Corporation shall
consist of (i) a class having a total par value of $250,000,000
divided into 2,500,000 shares having a par value of $100 per share
issuable in series as hereinafter provided, (ii) a class having a
total par value of $150,000,000 divided into 6,000,000 shares having
the par value of $25 per share issuable in series as hereinafter
provided and (iii) a class without par value consisting of 30,.000,000
shares issuable in series as hereinafter provided.

-. - . _--- .. :.



A statement of the preferences, limitations, and
relative rights of each class of the .capital stock of the
Corporation, namely, the Preferred Stock of the par value of
$100 per share, the Preferred Stock of the par value of $25 per
share, the Preferred Stock without pa.r value and the Common
Stock of the par value of $3.75 per share, of the variations
and relative rights and preferences as between series of the
Preferred Stock of every class insofar as the same are fixed by
these Supplementary and Amended Articles of Incorporation and
of the authority vested in the Board of Directors of the
Corporation to establish series of Preferred Stock of every
class and to fix and determine the variations in the relative
rights and preferences as between series insofar as the same
are not fixed by these Articles of Amendment to the Amended
Articles of Incorporation is as follows:

PREFERRED STOCK

(a) As used in these Articles, the term "Preferred
Stock" shall include every class of Preferred Stock. All
shares of the Preferred Stock shall be of equal rank and
identical except as to par value and except as permitted in
this subdivision (a). Each class of Preferred Stock may be
divided into and issued in series. Each series shall be so
designated as to distinguish the shares thereof from the-shares
of all other series of the Preferred Stock of its class and all
other classes of capital stock of the Corporation. To the
extent that theser Supplementary and Amended Articles of
Incorporation shall not have established series of the
Preferred Stock of a class and fixed and determined the
variations in the relative rights and preferences as between
series, the Board of Directors shall have authority, and is
hereby expressly vested with authority, to divide the Preferred
Stock of every class into series and, with the limitations set
forth in these Supplementary and Amended Articles of
Incorporation and such limitations as may be provided by law,
to fix and determine the relative rights and preferences of any
series of a class of the Preferred Stock so established. Such
action by the Board of Directors shall be expressed in a
resolution or resolutions adopted by it prior to the issuance
of shares of each series, which resolution or resolutions shall
also set forth the distinguishing designation of the particular
series of a class of the Preferred Stock established thereby.
Without limiting the generality of the foregoing, authority is
hereby expressly vested in the Board of Directors to fix and
determine with respect to any series of a class of the
Preferred Stock:

(1) The rate of dividend;

(2) The price at which and the terms and
conditions on which shares may be sold or
redeemed;

2



(3) The amount payable upon shares in the event
of voluntary liquidation, and in the case of
shares without par value also the amount
payable in the event of involuntary
liquidation, but s.uch involuntary
liquidation amount shall not exceed the
price at which the shares may be sold as
fixed in.the resolution or resolutions
creating the series;

(4) Sinking fund provisions for the redemption
or purchase of shares; and

(5) The terms and conditions on which shares may
be converted.

All shares of the Preferred Stock of the same series shall be
identical except that shares of the same series issued at
different times may vary as to the dates from which dividends
thereon shall be cumulative; and all shares of a class of the
Preferred Stock, irrespective of series, shall constitute one
and the same class of stock, shall be of equal rank, and shall
be identical except as to the designation thereof, the date or
dates from which dividends on shares thereof shall be
cumulative, and the relative rights and preferences set forth
above in clauses (1) through (5) of this subdivision (a), as to
which there may be variations-between different series. Except
as may be otherwise provided by law, by subdivision (g) of this
Article VI, or. by the resolutions establishing any series of
Preferred Stock in accordance with the foregoing provisions of
this subdivision (a), whenever the presence, written consent,
affirmative vote, or other action on the part of the holders of
the Preferred Stock may be required for any purpose, such
consent, vote or other action shall be taken by the holders of
the Preferred Stock as a single body irrespective of class
(unless these Articles or the law of the State of Oregon
specifically require voting-by class) or series and shall be
determined by weighing the vote cast for each share so as to
reflect its relative par value, or in the case of each share
without par value the involuntary liquidation amount fixed in
the resolution or resolutions creating the series, such that
each share with par value shall have one vote per $100 of par
value and each share without par value shall have one vote per
$100 of involuntary liquidation value.

(b) The holders of shares of the Preferred Stock of
each series shall be entitled to receive dividends, when and as
declared by the Board of Directors, out of any funds legally
available for the payment of dividends, at the annual rate
fixed and determined with respect.to each series in accordance
with subdivision (a) of this Article VI, and no more, payable
quarterly on the first days of January, April, July and October

3



in each year or on such other date or dates as the Board of
Directors shall determine. Such dividends shall be cumulative
in the case of shares of each series either from the date of
issuance of shares of such series or from the first day of the
current dividend period within which shares of such series
shall be issued, as the Board of Directors shall determine, so
that if dividends on all outstanding shares of each particular
series of the Preferred Stock, at the annual dividend rates
fixed and determined by the Board of Directors for the
respective series, shall not have been paid or declared:-and set
apart for payment for all past dividend periods and for the
then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for
payment at said rates before any dividends on the Common Stock
shall be paid or declared and set apart for payment. In the
event more than one series of the Preferred Stock shall be
outstanding, the Corporation, in making any dividend payment on
the Preferred Stock, shall make payments ratably upon all
outstanding shares of the Preferred Stock in proportion to the
amount of dividends accumulated thereon to the date of such
dividend payment. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment
or payments which may be in arrears.

(c) In the event of any dissolution, liquidation or
winding up of the Corporation, before any distribution or
payment shall be made to the holders of the Common Stock, the
holders of the Preferred Stock' of each series then outstanding
shall be entitled to be paid out of the net assets of the
Corporation available for distribution to its shareholders the
par value of each share, in the case of shares with par value,
or in the case of shares without par value the respective
involuntary liquidation amount for each share as fixed and
determined with respect to each series in accordance with
Subdivision (a) of this Article VI, plus in all cases unpaid
accumulated dividends thereon, if any, to the date of payment,
and no more, unless such dissolution, liquidation or winding up
shall be voluntary, in which event the amount which such
holders, whether holders of shares with par value or shares
without par value, shall be entitled so to be paid shall be the
respective voluntary liquidation amounts per share fixed and
determined with respect to each series in accordance with
subdivision (a) of this Article VI, and no more. If upon any
dissolution, liquidation or winding up of the Corporation,
whether voluntary or involuntary, the net assets of the
Corporation available for distribution to its shareholders
shall be insufficient to pay the holders of all outstanding
shares of Preferred Stock of all series the full amounts to
which they shall be respectively entitled as aforesaid, the
entire net assets of the Corporation available for distribution
shall be distributed ratably to the holders of all outstanding
shares of Preferred Stock of all series in proportion to the

41



amounts to which they shall be respectively so entitled. For
the purposes of this .subdivision (c),.-any dissolution,
liquidation or winding up which may arise out of or result from
the condemnation or purchase of all or a major portion of the
properties of the Corporation by (1) the United States
Government or any authority, agency or instrumentality thereof,
(2) a State of the United States or any political subdivision,
authority, agency or instrumentality thereof, or (3) a
district, cooperative or other association or entity not
organized for profit, shall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation,
.merger or amalgamation of the'Corporation with or into any
other corporation or corporations shall not be deemed to be a
dissolution, liquidation or winding up of the Corporation,
whether voluntary or involuntary.

(d) The Preferred Stock of all series, or of any
series thereof, or any part of any series thereof, at any time
outstanding, may be redeemed by the Corporation, at its
election expressed by resolution of the Board of Directors, at
any time or from time to time, at the then applicable
redemption price fixed and determined with respect to each
series in accordance with subdivision (a) of this Article VI.
If less than all of the shares of any series are to be
redeemed, the redemption shall be made either pro rata or by
lot in such manner as the Board of Directors shall determine.

In the event the Corporation shall so elect to redeem
shares of the Preferred Stock, notice of the intention of the
Corporation to do so and of the date and place fixed for
redemption shall be mailed not less than thirty days before the
date fixed for redemption to each holder of shares of the
Preferred Stock to be redeemed at his address as it shall
appear on the books of the Corporation, and on and after the
date fixed for redemption and specified in such notice (unless
the Corporation shall default in making payment of the
redemption price), such holders shall cease to be shareholders
of the Corporation with respect to such shares and shall have
no interest in or claim against the Corporation with respect to
such shares, excepting only the right to receive the redemption
price therefor from the corporation on the date fixed for
redemption, without interest, upon endorsement, if required,
and surrender of their certificates for such shares.

Contemporaneously with the mailing of notice of
redemption of any shares of the Preferred Stock as aforesaid or
at any time thereafter on or before the date fixed for
redemption, the Corporation may, if it so elects, deposit the
aggregate redemption price of the shares to be redeemed with
any bank or trust company doing business in the City of New
York, N. Y., the City of Chicago, Illinois, the City of
San Francisco, California, or Portland, Oregon, having a

4c



capital and surplus of at least $5,000,CCG, named in such
notice, payable on the date fixed for -redemption in the proper
amounts to the respective holders of the shares to be redeemed,
upon endorsement, if required, and surrender of their
certificates for such shares, and on and after the making of
such deposit such holders shall cease to be shareholders of the
Corporation with respect to such shares and shall have no
interest in or claim against the Corporation with respect to
such shares, excepting only the right to exercise such
redemption or exchange rights, if any, on-or- before the date
fixed for redemption as may have been provided with respect to
such shares or the right to receive the redemption price of
their shares from such bank or trust company on-the'date fixed
for redemption, without interest, upon endorsement, if
required, and surrender of their certificates for such shares.

If the Corporation shall have elected to deposit the
redemption moneys with a bank or trust company as permitted by
this subdivision .(d), any moneys so deposited which shall
remain unclaimed at the end of six years after the redemption-
date shall be repaid to the Corporation, and upon such
repayment holders of Preferred Stock who shall not have made
claim against such moneys prior to such repayment shall be
deemed to be unsecured creditors of the Corporation for an
amount, without interest, equal to the amount they would
theretofore have been entitled to receive from such bank or
trust company. Any redemption moneys so deposited which shall
not be required for such redemption because of the exercise,
after the date of such deposit, of any right of conversion or
exchange or otherwise, shall be returned to the Corporation
forthwith. The Corporation shall be entitled to receive any
interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided,
and the holders of any shares called for redemption shall have
no claim against any such interest.

Nothing herein contained shall limit any legal right
of the Corporation to purchase or otherwise acquire any shares
of the Preferred Stock.

(e) The holders of shares of-the Preferred Stock
shall have no right to vote in the election of directors or for
any other purpose except as may be otherwise provided by law,
by subdivisions (f), (g) and (h) of this Article VI, or by
resolutions establishing any series of Preferred Stock in
accordance with subdivision (a) of this Article VI. Holders of
Preferred Stock shall be entitled to notice of each meeting of
stockholders at which they shall have any right to vote, but
shall not be entitled to notice of any other meeting of
stockholders.

6



(f) It at any time dividends payable on any share or
shares of Preferred Stock shall be in-arrears in an amount
equal to four full quarterly dividends or more per share, a
default in preferred dividends for the purpose of this
subdivision (f) shall be deemed to have occurred, and, having
so occurred, such default shall be deemed to exist thereafter
until, but only until, all unpaid accumulated dividends on all
shares of Preferred Stock shall have been paid to the last
preceding dividend period. If and whenever a default in
preferred dividends shall occur, a-special meeting of
stockholders of the Corporation shall be held for the purpose
.of electing directors upon the written request of the holders
of at least 10% of the Preferred Stock then outstanding. Such
meeting shall be called by the secretary of the Corporation
upon such written request and shall be held at the earliest
practicable date upon like notice as that required for the
annual meeting of stockholders of the Corporation and at the
place for the holding of such annual meeting. If notice of
such special meeting shall not be mailed by the secretary
within thirty days after personal service of such written
request upon the secretary of the Corporation or within thirty
days of mailing the same in the United States of America by
registered mail addressed to the secretary at the principal
office of the Corporation, then the holders of at least 10% of
the Preferred Stock then outstanding may designate in writing
one of their number to call such meeting and the person so
designated may call such meeting upon like notice as that
required for the annual meeting of stockholders and to be held
at the place for the holding of such annual meeting. Any
holder of Preferred Stock so designated shall have access to
the stock books of the Corporation for the purpose of causing a
meeting of stockholders to be called pursuant to the foregoing
provisions of this paragraph.

At any such special meeting, or at the next annual
meeting of stockholders of the Corporation for the election of
directors and at each other-meeting, annual or special, for the
election of directors held thereafter (unless at the time of
any such meeting such default in preferred dividends shall no
longer exist), the holders of the outstanding Preferred Stock,
voting separately as herein provided, shall have the right to
elect the smallest number of directors which shall constitute
at least one-fourth of the total number of directors of the
Corporation, or two directors, whichever shall be the greater,
and the holders of the outstanding shares of Common Stock,
voting as a class, shall have the right to elect all other
members of the Board of Directors, anything herein or in the
Bylaws of the Corporation to the contrary notwithstanding. The
terms of office, as directors, of all persons who may be
directors of the Corporation at any time when such special
right to elect directors shall become vested in the holders of

7



the Preferred Stock shall terminate upon the election of any
new directors to succeed them as aforesaid.

At any meeting, annual or special, of the Corporation,
at which the holders of Preferred Stock shall have the special
right to elect directors as aforesaid, the presence in person
or by proxy of the holders of a majority of the Preferred Stock
then outstanding shall be required to constitute a quorum of
such stock for the election of directors, and the presence in
person or by proxy of the holders of a majority of.the Common
Stock then outstanding shall be required to constitute a quorum
of such stock for the election of directors; provided, however,
that the absence of a quorum of the holders of either stock
shall not prevent the election at any-such meeting or
adjournment thereof of directors by the other stock if the
necessary quorum of the holders of such other stock shall be
present at such meeting or any adjournment thereof; and,
provided further, that in the absence of a quorum of holders of
either stock a majority of the holders of such stock who are -
present in person or by proxy shall have power to adjourn the
election of the directors to be elected by such stock from time
to time, without notice other than announcement at the meeting,
until the requisite quorum of holders of such stock shall be
present in person or by proxy, but no such adjournment shall be
made to a date beyond the date for the mailing of the notice of
the next annual meeting of stockholders of the Corporation or
special meeting in lieu thereof.

So long as a default in preferred dividends shall
exist, any vacancy in the office of a director elected by the
holders of the Preferred Stock may be filled at any meeting of
shareholders, annual or special, for the election of directors
held thereafter, and a special meeting of stockholders, or of
the holders of shares of the Preferred Stock,'may be called for
the purpose of filling-any such vacancy. So long as a default
in preferred dividends shall exist, any vacancy in the office.
of a director elected by the holders of the Common Stock may be
filled by majority vote of the remaining directors elected by
the holders of Common Stock.

If and when the default in preferred dividends which
permitted the election of directors by the holders of the
Preferred Stock shall cease to exist, the holders of the
Preferred Stock shall be divested of any special right with
respect to the election of directors, and the voting power of
the holders of the Preferred Stock and of the holders of the
Common Stock shall revert to the status existing before the
first dividend payment date on which dividends on the Preferred
Stock were not paid in full, subject to revesting in the event
of each and every subsequent like default in preferred
dividends. Upon the termination of any such special right, the
terms of office of all persons who may have been elected

9



directors by vote of the holders of the Preferred Stock
pursuant to such special right shall forthwith terminate, and
the resulting vacancies shall be filled by the majority vote of
the remaining directors.

(g) So long as any shares of the Preferred Stock
shall be outstanding, the Corporation shall not without the
written consent or affirmative vote of the holders of at least
two-thirds of the Preferred Stock then outstanding, (1) create
or authorize any new stock ranking prior to the Preferred Stock
as to dividends or upon dissolution, liquidation or winding up,
or (2) amend, alter or repeal any of the express terms of the
Preferred Stock then outstanding in a manner substantially
prejudicial to the holders thereof. Notwithstanding the
foregoing provisions of this subdivision (g), if any proposed
amendment, alteration or repeal of any of the express terms of
any outstanding shares of the Preferred Stock would be
substantially prejudicial to the holders of shares of one or
more, but not all, of the series of the Preferred Stock, only
the written consent or affirmative vote of the holders of at
least two-thirds of the total number of outstanding shares of
all series so affected shall be required. Any affirmative vote
of the holders of the Preferred Stock, or of any one or more
series thereof, which may be required in accordance with the
foregoing provisions of this subdivision (g), upon a proposal
to create or authorize any stock ranking prior to the Preferred
Stock or to amend, alter or repeal the express terms of
outstanding shares of the Preferred Stock or of any one or more
series thereof in a manner substantially prejudicial to the
holders thereof may be taken at a special meeting of the
holders of the Preferred Stock or of the holders of one or more
series thereof called for the purpose, notice of the time,
place and purposes of which shall have been given to the
holders of the shares of the Preferred Stock entitled to vote
upon any such proposal, or at any meeting, annual or special,
of the stockholders of the Corporation, notice of the time,
place and purposes of which shall have been given to holders of
shares of the Preferred Stock entitled to vote on such a
proposal.

(h) So long as any shares of the Preferred Stock
shall be outstanding, the Corporation shall not, without the
written consent or affirmative vote of the holders of at least
a majority of the Preferred Stock then outstanding:

(1) issue any shares of Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution,
liquidation or winding up, unless (a) the net income of the
Corporation available for the payment of dividends for a period
of twelve consecutive calendar months within the fifteen
calendar months immediately preceding the issuance of such

9



shares (including, in any case in which such shares are to be
issued in connection with the acquisition of new property, the
net income of the property so to be acquired, computed on the
same basis as the net income of the Corporation) is at least
equal to two times the annual dividend requirements on all
shares of the Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution,
liquidation or winding up, which will be outstanding
immediately after-the issuance of such shares, including the
shares proposed to be issued, and (b) the gross income (defined
as the sum of net income and-interest chargesto securities
evidencing indebtedness deducted in arriving at such net
income) of the Corporation available for the payment of
interest for a period of twelve consecutive calendar months
within the fifteen calendar months immediately preceding the
issuance of such shares (including, in any case in which such
shares are to be issued in connection with the acquisition of
new property, the gross income, as heretofore defined, of the
property so to be acquired, computed on the same basis as the
gross income, as heretofore defined, of the Corporation) is at
least equal to one and one-half times the aggregate of the
annual interest requirements on all securities evidencing
indebtedness of the Corporation, and the annual dividend
requirements on all shares of the Preferred Stock and on all
shares of all other classes of stock ranking prior to or on a
parity with the Preferred Stock as to dividends or upon
dissolution, liquidation or winding up, which will be
outstanding immediately after the issuance of such shares,
including the shares proposed to be issued; or

(2) issue any shares of the Preferred Stock, or of
any other class of stock ranking prior to or on a parity with
the Preferred Stock as to dividends or upon dissolution,
liquidation or winding up, unless the aggregate of the capital
of the Corporation applicable to the Common Stock and the
surplus of the Corporation (paid-in, earned or other, if any)
shall be not less than the aggregate amount payable on the
involuntary dissolution, liquidation, or winding up of the
Corporation on all shares of the Preferred Stock, and on all
shares of all other classes of stock ranking prior to or on a
parity with the Preferred Stock as to dividends or upon
dissolution, liquidation or winding up, which will.be
outstanding immediately after the issuance of such shares,
including the shares proposed to be issued; provided, however,
that if, for the purposes of meeting the requirements of this
subparagraph (2), it shall become necessary to take into
consideration any surplus of the Corporation, the Corporation
shall not thereafter pay any dividends on shares of the Common
Stock which would result in reducing the aggregate of the
capital of the Corporation applicable to the Common Stock and
the surplus of the Corporation to an amount less than the

1 (1



aggregate amount payable, on involuntary dissolution,
liquidation or winding up of the Corporation, on all shares of
the Preferred Stock and of any stock ranking prior to or on a
parity with the Preferred Stock, as to dividends or upon
dissolution, liquidation or winding up, at the time outstanding.

In any case where it would be appropriate, under
generally accepted accounting principles, to combine or
consolidate the financial statements of any predecessor or
subsidiai'yobf the Corporation- with those of the Corporation,
the foregoing computations may be.made on the basis of such
combined or consolidated financial statements. Any affirmative
vote of the holders of the Preferred Stock which may be
required in accordance with the foregoing provisions of this
subdivision (h) may be taken at a special meeting of the
holders of the Preferred Stock called for the purpose, notice
of the time, place and purposes of which shall have been given
to the holders of the outstanding shares of the Preferred
Stock, or at any meeting, regular or special, of the
stockholders of the Corporation, notice of the time, place and
purposes of which shall have been given to the holders of the
outstanding shares of the Preferred Stock.

COMMON STOCK

(i) Subject to the limitations set forth in
subdivision (b) of this Article VI (and subject to the rights
of any class of stock hereafter authorized) dividends may be
paid upon the Common Stock when and as declared'by the Board of
Directors of the Corporation out of any funds legally available
for the payment of dividends.

(j) Subject to the limitations set forth in
subdivision (c) of this Article VI (and subject to the rights
of any other class of stock hereafter authorized), upon any
dissolution, liquidation or winding up of the Corporation,
whether voluntary or involuntary, the net assets of the
Corporation shall be distributed ratably to the holders of the
Common Stock.

(k) Subject to the limitations set forth in
subdivisions (f), (g) and (h) of this Article VI (and subject
to the rights of any class of stock hereafter created), and
except as may be otherwise provided by law, the holders of the
Common Stock shall have the exclusive right to vote for the
election of directors and for all other purposes.

(1) Upon the issuance for money or other
consideration of any shares of capital stock of the
Corporation, or of any security convertible into capital stock
of the Corporation, no holder of shares of the capital stock,
irrespective of the class or kind thereof, shall have any

11



preemptive or other right to subscribe for, purchase, or
receive any proportionate or other amount of such shares of
capital stock, or such security convertible into capital stock,
proposed to be issued; and the Board of Directors may cause the
Corporation to dispose of all or any Qf such shares of capital
stock, or of any such security convertible into capital stock,
as and' when said Board may determine, free of any such right,
either by offering the same to the Corporation's then
stockholders or by otherwise selling or disposing of such
shares or other securities, as the Board of Directors may deem
advisable.

(m) The Corporation from time to time, with the
approving vote of the holders of at least a majority of its
then outstanding shares of Common Stock, may authorize
additional shares of its capital stock, with or without nominal
or par value, including shares of such other class or classes,
and having such designations, preferences, rights, and voting
powers, or restrictions or qualifications thereof, as may be
approved by such vote and be stated in supplementary or amended
Articles of Incorporation executed and filed in the manner
provided by law.

(n) The provisions of subdivision (1) and of this
subdivision (n) of this Article VI shall not be changed unless
the holders of at least a majority of the outstanding shares of
Common Stock shall consent thereto in writing, or by vote at a
meeting in the notice of which action on the proposed change
shall have been set forth.

Stockholders shall have no preemptive rights for the
purchase of any stock, either Common or Preferred, except as
may be authorized by the Board of Directors of this Corporation.

1103/F/dp
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3. The total number of ..dres which, at time of adoption o. amendment, were outstanding

48,985,75.9 48,985,759 3 1 ,4 2 8 '4 94 .96 2
48 ' 985'75;9entitled to vote thereon 48, 985f 759 ; voted

gainst amendment 5,258,717.985

4. (If the shares of any class were entitled to vote on such amendment as a class.) The number of

outstanding shares entitled to vote thereon and the number of shares of each such class voted for and

against such amendment as follows:

Number of Shares
Outstanding and Number of Shaem Voted

Class Entitled to Vote For Againrt

Common Stock 41,781,002 26,850,084.962 4,574,862.985
Preferred Stock:

$ 25 Par Value 6,000,000 3,789,816 567,694
$100 Par Value 1,204,757 788,594 116,161

5. (If amendment provides for an exchange, reclassification or cancellation of issued shares, and the

manner in which the same shall be effected is not otherwise set forth herein.) The exchange, reclassification

or cancellation shall be effected as follows: N/A

6. (If amendment effects a change in amount of stated capital.) The amount of stated capital as

changed is $ .Change effected as follows: N/A

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

PORTLAND GENERAL ELECTRIC COMPANY

Name of Corporation \ \

byPl dent a r

Prident Star



41. 12/21/83

Statement of

Cancellation of Shares

of Preferred Stock:

9,960 shares Preferred

Stock ($100 par value)

11.50% Series

7>



I .1 i: J

i-H sASS Or PRgtsRRJ~_p t':-I

The following *ett-oot I med. puruane to th provli i

A. he nM of the corportion PORTLAND GNRRAL i ct I

O. The number of r.edeleble sharoe canetled through *deiWFAI IlIMCAhY\
by elase and eei*e.l, i *a follows: .O:R., COMMSStIR

9,960 *hareo, Preferred Stock (tlOo par vlie), 11.0 SO aeries.:

C* tbo *screate nuaber of lisued hetere, *fter (lins *effct to *ueCh' ,'i
elnellatlon, IS ItemSed by elue end *Brlts *e follow:i

Sheroe _ qe__ d Ctlas ,erloen.

43,303,346 Coymon Stock ($3.77 per talue) -
100,000 Preferred Stock ($100tlOO par value) 9.761 -

200,000 t .0S% iar

124,797 22.SOS

1,000,000 Preferred Stock (a2S per value) $2.60

IOQ, 000 o4r 32eo w

O. Th am ount e*preseed In dollars of tho tatoed epitels of the
corporation, dafer sIing effot ct to such cancellatlon, l a T follows:

Cosmon Stock t162,395,047.30
Proeferrd Stock 779(1 00 pr ), .0

Totnl 2430.074.747.3 "

C. The Articlee of lneorportsoau of the corportllon do nott provide that
the eanetild shirea *sall not be r ndtseud.rl f iH

Ye, the a*deTrSlted doelare under penalty of perjury, that wn have
e; i nod the toregSoing. end to the boat of our knoluedge and bel'f. It
s true, orrect, ntod pl100 pete.

DAUTD THIX 16TH OAT OF D3CIB2K, 1983.

POrTLAND CBXREJUAL ECTRIC COIPANT

' '&.79J AllsLo

022t11. X113
2·. 1 1,000,000 14.3.

0221 113

3 · ';i;-i-:·~Y~·:~'··J1\~~J~jt~~i~t-~;E



42. 03/27/84

Statement of
Cancellation of Shares
of Preferred Stock:
4,870 shares Preferred
Stock ($100 par value)
11.50% Series

* *-// 7 I



£· 'K .:

i;OTA·' · M' ,,B',:SN U, Or PRlFERRD STOCK JANE E':. . .. i

:' *The following *tat-e-nt Is -ade pursuant to the pro P.!f .ER

A. -The s nt_ o the eorporation Is PORTLAND CaERAL LWCTRIC CONPA. _ ;

B. The number of redeema-ble shareB eancel'd through redemption, Itealed -
". . "-~by classes and *erlie, Is as follow:I;

.*:., ~~~~4,370 share. Preforred *toek (8100 par value), 11.50$ Series.

;'.t ~~C. ThS *ssreoate nutabr of issued shares, *ftrc giving *effect to much
; f~~~encellation, o Itemizedl by elasses and *srli *as follow:s;

Attb ,'43,71H.119 Common stoek (3.7 5 par value) - i
_1 *'100.00 ProfTorrd Stock (t$100 pr value) 9 JaJ 6 1

.'200,000 .201SI i:
^ : CO*II~))O IIQ119,927 11.50 1

252,000 6.875.
o f^ollotns .tat.ao1,000,000 Pr efrre Stock (t25 par value) $2.60

3,000,000 84.40 ..~' B
f~~t i~~' '2,000,000 84.32

B. The am ount enprseed ln dollars of tthh tated capital of thei
b coeoratlon. after giving eftect to such cancellaton, is a follow: l:i

Co on Stock 8163,946.69«.25 S

. share. Preferred Stock 2(7.192.700.00 Sr.

· :;l"i S- Totel 1431.139.394.25

C. The Articles of of Incorporation of th corporation do not provid that
the canceled hareo s sthll not be reioaue nd o.8 foil :

We, th- underigneed, declare under penalty of perjury. that we have
a*xLnd the foreoing, -and to the be(t of our knowlede and bellef. It

,LB 100.060 Onl*bla true. torrect, and complete.

.] ^~DATtD THIS 6711 DAY Or MARCH, 1984.

04741.384 0,O .

1,927PRrLAJD cmLRL BUSCT1IC COXIPAP . $

, Z423 Al Al,000xanderson ' ' . 5

APP!;loo~o00 O~C~t,,rred S,.k ,*, ,..u.) r ,.0

3,000,00 ' $4.40
1,000,OO0 ' $.32

Tot4.



43. 07/03/84

Statement of Cancellation of Shares
of Preferred Stock ($100 par value)
8.875% Series; 1,330 shares
Preferred Stock ($100 par value)
11.50% Series

\VV



'/ . * 1. FILgI SF NO. M

bI 9:·3': I f . .-....

-ItIn lost I Cl 0. lot COUn"Ie
sTasu r or CAuCtKLLAOII Oi ICOU"iS.O1S' ' i SSS, * "

[tA _sJrwgma or »raro'Rso ST .. JUL 031984..' '
The following statement I made pursuant to tho provilsone o( 03 S i WS WARDSi

i' !A. Th nams of the eorporation to PORTLAND CanRAL st" L RIC JeS
Ija .». The nLmber of redeemable shareo canceled through redemptlon, Itolemed

";. 'by cl-seeo and *eroie, tlo a follows:V88 .I ."

13,000 ohars., Pr-ftrrod Stock .t100 per value). B.875S SerIoe.
1,330 *share, Preferred Stock ($100 par wvlue), 11.50S Sorios.

C. Th *Sggregate nunber of Issued *hare. after giving *ffect to such
cnceollatlon. lo Itemized by claoses and serles as follows:

a hcrst I sued Clres S-eriesl 1 I ]

44,0*»,771 Coemon Stock (83.75 par value) -
* '-s 100,000 Preforred Stock ($100 par value) 9.76

300.000 7.95S
*1 00,000 7.B1

234.000 a.ariPt5mm
1,.000,000 Pr ferred Stock ($25 par value) 2.60
33.000.000 $4.*o0

I i , 2,000.000 $4 32 A.S

D. The oaoint *xprood In dollar, of the -statd capital of 'th
, redem"corporation. after giving ffeoct to such canceelatlon, I * lfollows: .

Coanon Stock $165,250,413.75 :-
Preferred Stock 265.2597 00.00 r

8 Total $430,510.113.75 S

I. The Articles of Incorporation of the corporation do not provide that
the canceled shares rhall not be rolscued. ,

' :examined the foregoing, and to tha beot of our knowledge and belief. It . ..

CU the underigned, declrer under penslty of perJury, that w' s u h i' ,ae

Ii s l true. correct, and comple te.
a 0,2110 ' : ,

k5 iDATKO THIS 20TH DAY 0 Jina, 1984. o

')ls: W~~~~~PORTLAND GENERAL BLECTRIC COIPANYT " H

300,0OOo;r-ldant*,. 
' FVi 1.rsn

;:00,0Alv0n Alexanderson !. :f.

Tit- 022ll0<.»a»*8,1.50%
'.P *^.^*,0 $*4 V., .J i ^.32

Tota.l»:~ ' '.^ *430,510*A w -. i. v -* ^." *'^--s . , lZ3.7S:A
Z. Te A~lclo'o focE-ptiton o th copoaiSnd rovid

,. 1VTr ri ~usi~prcr~ytr·;·n~r ?· ~6~.d!~' ~r· ;: I~d~Qf 4~1~ #Zc.~J ~' !~?ihal J. ef, I



44. 09/ /84

Statement of
Cancellation of Shares
of Preferred Stock:
3,830 shares Preferred
Stock ($100 par value)
11.50% Series; signed
as of 09/04/84

'A j,'vJ



/ o o f WIW.I . * -
Jil,.. .2.~ :Z. ·.

; : .;AT.t tmr oF CACILLAT1IOI oF * -- - - *-1 ' -OF . , ·OF

-. ._. _ _ _ 4..~ .· .~,

; (l.i8HAM8 Or * RCoT D -TX or ' R '''rr-'' -SocISM ;

The followin; *tatemnt Io mado.pureuq to 4he provislona of OU 51.395:

(t * ~A. Th* MM of the corporatlon Il PORTLAJD CGIIUAL .LECTRC COMP SlN.

' ; D. h ruThe nmber of redeemblo *hero canceled through redeuptlo t*- .. 1 'e
by c. elae and *serte. is ao follow.: 3 ' ~ -

3,.30 shres, Preferred Stock ($100 per value', 11.501 Series. '.'

C. Th I oSregate number of slued *horgo, after giving effect o 'such
fIfH cancelltlton, is itemized by cloasse and serleo oo follows: . .

h eurl2 Isrd -- Cla-ss l:rt**

· 4 *~~ :44.399,320 Comon Stoek (83.15 par value) -
· ~" 100,000 Preferred Stock (100 par value) 9.1 t0

300,000 7.95%
200,000 7.8I i
2.0oo .5 201o,

e " IU4.»st» ll8~~~ 11.50s''L *
234.000 8.815%

1,000,000 Preferred Stock (<25 par value) s2.0o
3,000,00o 84.40
2,000.000 $4.32

tD. The amount expressed In dollars of the stated capital of the
.*r,' * corporation, after gIving o*fect to such cancellation, I *as follows: :. ,r*.·

Com on tock 16,491,472.50 :
Preferred Stoek 264.O767.00.00

Total $431,374,172. 50;

";' i: ,*I. The Articleo.of Incorporation of the corporation do not provide that .
vi ii'.'''*the canaeled shares shall not be reissued.

.-,i~: ' ". We, the undersigned, declare under penalty of perjury, that we have ::;, "*:'
;* .te *xa-lned the foregoin., and to the best of our knowledge *nd belief, itL ,, *.
,': eis trun, correct, *nd complete.

.i:' .rDATRD THIS 4TH DAY 0f S3PTEMBK,. 1984. . -, 04 SS

.];.:, PORTLAID CKUBRAL LBECThIC COMPANY i l

-..,~ ~,._.~. ' " ~ ~ ~.' .... .
Bflj *..»y ^.iJYAA^ -^\A1-<&S1..<® .

Vl c * President ( V

by

ozz1110.984

'A.
i .jA-Il~n* .:t ;[ ... #8 T....;.? ^

· ,, , .~... ~~" .2--~



45. 12/05/84

Statement of

Cancellation of Shares

of Preferred Stock:

1,480 shares Preferred

Stock ($100 par value)

1.50%/ Series



· 1 5" 44)

COI 'IUAlION COMMISSIO'IER I SNATK OF CACISL TIO» OF .

The followinLs *attnat I .le purmiant to the provitLona of 013SS 517.395: r

*: *»>A. Ttr na- of the eorporatlon le ?OITLAND GEUERAL FLWCTSIC COUPA ^ <^.'

i*:~B. Tie nomber of redemable *htre canceled through rodmptlon, itlmied ; I.-' .
by clmseo* ent *rti*s, is *m followv:

1,4SO *hares, Prferrd4 3Stoek-($100 par valuc), 1. 50S Serle. s^ . -^:

C. Tte *aggrgate nwbr of lvide *hsar, *fter tivtn' *ffoet to sueh, ,Ic
\.e; ~~cancellatlon. 10 Itomlod byr classes nd *eriel *s folluwsr: 5

r0*er I tw d3 Cl. el.., r;. >.

44,t9,B10 Camon S tock (83.75 par vluo) - ' .'
100,000 trferred Stock ($100 pr vaRlue) 9.761

3 2'00it tn 00 B7 ' 78' '

234,000 I 2 5't,
1.000.000 Preferred Stock (25 per value) 82.60116 St! ''s,

. $.0-300.000 S4.4095%t rt^ r

2,000,000 4.32 '' ^

D. The aount *xprecsod in dollars ot tho *tated capital of the .. '.
corporation, after sIvins *ffoet to such cancellation. is as followt:

|I- CCmo n Stock $16 . 17.905 00 - 't
(*N 0Prferred Stock 264.72t8. 700 .00; i. a.J.

Total $432.346.i05.00 .',. t,,'$

1. The krtlclno of incorporation of the corporation do not. provide that
the canceled *haro *shall not be reisued. .,T. .S, .

We, the undersigned, declare under penalty of perjury, that we h ve
*xalned the foregoing, and to the beat of our knowledge *nd better. it .'
Is true, correct, and complet e.

DATID THIS 26TH DAY OP OVBMHBu, 1904.

gPORTlRD CINIRAL ELRCTRIC COMPANYIT\

(o~oJa rtood

ayss'
, , ' 'Assiatn ecretary335/ .. ,Alvin Alexanderson

i ~::1 idio-

V4J

0%V,~~~~~~~~·lLnf5etr



46. 02/12/85

Statement of

Cancellation of Shares

of Preferred Stock:

8,360 shares Preferred

Stock ($100 par value)

11.50% Series

Y"r



ITATU2IET or CANCILLATION OF co-w"
SHAUM or pr---sM SOCK · FEB 1, 1985

The fo-iLowin statment o made pursuant to the provision of O .9A l N I.nm

A. The name of the corporation in PORTLAND GUERXAL KLECT rI< T£WtP CO *lSt L - -

D. The m rbr of rida--ble shaes canceled through redemption, itemized ]~?~[j~.~

8.360 shares, Preferred Stock ;$100 per value). 11.501 Series.

C. The a*gregate umber of issued shares, after glving effect to such
cancllation. Is itied by classes and series as follows: ' '

| ';; .( 44,97S,955 Ca-,won Stock (83.75 par value) -,
100.003 Preferred Stock (8100 per value) 9.746% ;'S:

200 , 000 ? .88%-"'
200,000 S. -201I
234,000 8.0751

1,000,000 Preferred Stock ($25 par value) $2.60 .' , ':["
I3.000,000 .$4.40o , ; ..
I2.000.000 4.32

D. The amount expressed in dollars of the stated capital of the.'. ''
-corporation, after giving effect to such cancellation, La as followes

Cocowon Stock $168.tS9.631.25
Preferred Stock 263.892,700.00

Total 8432.352.531.25

·:,. . he Articles of Incorporetlon of the corporation do not provtJe that
_.i~ ' ~the canceled shares *hall not be relsued.

,-:l We. the underligned, declare under penalty of perjury, that we have
examlned the foregoing. and to the beat of our knowledge and belief. It

* ,'. to true, correct, and cosplete.
4.

DATKD THIS 7TH DAY OrF BRUARVr, 1985.

i tho n~r of hPORTLAND GKEBEAL RLECTrIC COMPANTY

Vice President . ...
a lM.M VWdcockl ^

9C^ ~ ~ ~ )S Arly lE'A tantn Secretary io 'r

Alvin Alexandereon

; f ^^^..; ^-^*^^^^^^ ?.^.

'- '-', ' .r ;''

~,~... i?',,,!,·:-'::~'~i~'~ sn·r· oo ·t Alo%

:: .corgot~~~~~~~~~~~~~~~~~~~l~~~~on, · P~~~~~~~~~~~~~or t~~~~~~~~~rln l o~~~~~~~~~~~~foct to ouch i~~~~~~~~~~~~~~~~~~~~~~~~~ne~~~~~~ll~~~~~l~~~~~on, !· or fo~~~~~~~~~~~~~~~~~~~~~loror~ ~~~~ "'

.'~ - . ~ ~ Caro ' . . ~ : ''~.:'": :
'. f· ° ~"' '·6 S~'"l "' ' ' -. ~'-'-" ~", ' l~l.- ' ' ' ... ~',' ?' .

.a,,,'* .;~! '.? ~ ,I~.~' ~ ~ a t a;b-·FtILll Jl g tO lEl Jf .d~ l ~ l ~ ~: % ~~i"~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~4:,.~'..



47. 05/10/85

Statement of
Cancellation of Shares
of Preferred Stock:
18,000 shares
Preferred Stock ($100
par value) 8.875%
Series

Z2zZ



!I LE. * D . .-~-..~.~ i,- - . .-.'. . .

jl s1~i'(": . e-m ? ..Ir", Y sf:am .or C'jAtiOC .4 ·.- 'i

- .... i d..i i :-

;ij .. M tMoa 1085 lSAS -or .ruaur. Tocr· .t..

;?iaRa.£n q c^ ̂ IgIn st a ee-ten t la ·d4 pursuant to the provlelonr of I0- S7.39S

h_ . Th nae of the corporatlon tl POWTLND CC'tRAL :LCTUIC CO A.' n-* .

-r ~ of i.. 1llim. The numt r of redeeble *haro. cenceled through redetl on. It:.isodA

;5!V ,.3000 *ohr.o, Prlefrred Stoek (t100 per value), e '.85 Serlee'.i

cuneollatlon, Lo IteLiso d by elos-osa nd erle a follow :1

Mary -L.M-nd Class sr e..ff

.. 45,224,14 Comon Stock ($3.15 tp r vlue) - i ^1t,
. l100,00,0 Preferred Stock ($100 pr value) . * ' l .

100.000 7.rot d Stol t pr e t2 60
200.000 6.201
101927,,' 11. 01.

: · 4,,1000.000 Preferred Stock (825 par value) - 2.*0
'·~~;. 3.000.000 $4.40

2,000.000 $4.32

. The mount exprose4d nL dollaor of the *statd etsital of the
corporatlon, after glvlng effect to *uch cancellation, Ie a* follow:

Comon Stock J169,591.177.50
f -.rt-"rrd toek 262.092.700.00

Total $431.6o3.817.S

't':1 ! *2. bTh krtlelos of lncorporation of the corporation do not provide that .
th cenceld *haroe *hall not be reoiasud.i

f't ' Mwe*, the undersgned, declare under penalty of perjury, that we have
examaned the foregoina, end to the beot of our knowledge and belief. It .$.
la true, correct, and complete.

111. ,.. DATKD tITS TiH DAT OF H AT. 195.

PORTD CRInR G L RLucTIC COPANr'

; , ,~. (.E
· jtfg, * , ^ »lca Proaldont ,,,.,i'.··ed

"I."'-' : .. Om 1ctaT, :g.'

W..)..-

tit"

i- 1 -,r,:

TP·': i I- ·

"'"R " w~~~~~~~~~~~~~~~~~~~~~~~~~., :~~''·1· · : ·il i' ·~~~~~~~~~~~~'~~?~~,.,.l ?, ,,' .. t.....~ , ''j.~~"' .'.'~.,;*'"::":-



48. 02/10/86

Statement of
Cancellation of Shares

of Preferred Stock:

104,927 shares

Preferred Stock ($100

par value) 11.50%

Series

Arda



I, ,·' *. 't;z * I. i .....

; :''**'* ~ '!Z-- *--a'M;.'. 'p. :r-.rx"*,.' A~_.
v

FIL S o D STIss D: , t;1 ou 0 a* , - At"

E LB io 1986 STATEWENT or CAIXCLLATIDN 0F

JAN( EDWARDS SHARES OF PRKEERRKO STOCK j
COPOROAI: ..UI.SIOHR

'* ! I ShE g oloi rlng statemento s de pursuant to the provislons of ORS 51.395:; 4

A. hr n- of th eoorporatlon Io PORTLAD CNERAL LECTRIC COMPAr . .. . '
F . , ..

r. tSB. The numar of redeea ble *.h.er.. .ncled through reod' ption, It-lrod
by ela*ss and *riasl, i *as follows: -. .. ,:

" _

104.927 shares. Pre(errd Stock (t100 pr value). 11.50 S, '-'r '

j· C Tts *&&rs cto number of losued *haroo, after gIving *ffect to *ueb, '^;s I

-. 216.000 %.. w * 8.67:.. t cancollclUon, Ic Ltomlcd by clasese and serles *o follow;: Rip S i^^ K

t-' I. PjS hores Iued Claes Serles

435,910.229 CoMon StoElck 3.3 per "-lu.) - r ;.
100,000 -Preferred Stock (2100 per value) 9.76

3 000,000 *4.40
1,000,000 Preferred Stock ($25 per varue) 42.(0 - J2Si
3.000,000 $ °20

D. The amount *xprresd In dollars of the-stated capital of the
corporation, after giving effect to such cancellation, la ao. ollows: .

CoeOon Stock 8172.163.358.75
t I~~~~~~Preferred Stock 251.600.000.00''

Total $423.763,358.75 ,

E. The Artcle]s of Incorporation of the corporation do not provide that ' .!
the canceled haeres ahall not be relesued. '

We, the underotlgned declare under penalty of perjury, that we have
examned the foregolng. and to the beot of our knowledge and belief. t
to true. correct. and complete.- -,

DATKD THIS 30To LA OF JANUARI, 196.

PORTLAND GENCERAL ELCTRIC COMPANY l s

CVie Pro:r. nt

1,OO0,O00 PrsfeLitont Soecretry

R Iv L-0221110

k. ,0.4 OOO 8 .

: Preferre: _o, J;:, I.O'

A!:



49. 05/02/86

Statement of

Cancellation of

Reacquired Shares:

2,941,575 shares

common stock

a-*""* ..u C*



-'I ;. . ., . . ,. , - .. -.

j: h .- 0..

- '"'- ' ' _ -. ~:a ·.A' '.

__ or i am.w Subcit aOriginal and O
- . _ cevw orr w wasz True Cmopym or' .... . . .'e c

( -lN DacCrOed ..R A Tw O DIVISIO o t .ee equired

(~i: t':sb~YIA 2!96 V I Qftc r sCroamiMCU. .at^ o, -
* S .REA1 IRED SOMAfESC

* ;U SK Dwur (RS 57.600)

*!, ]1i. .m of corporation Portland Genoril Electric Company ',;."'

2. Oim&C of reaoquird shares canceled by resolution duly adopted by the
.board of directo, itleized by classes and series,. 3i '

.: ; / _____ 2,941,575 shires common

Dat Resolution &dopted by board of directors April 2, 1986 '

3. Agqregata nmbe- ssuued shares, itemized by classes ad series, a fter i
ri ~~giving' effect to such cancellation __________________________ ''

42,970,907 cogmmon t

|- - . * .i!-:

4. rount of stated capital of corporation after giving effect to such cancel-
lation $161.14 1.201.25.

i, ~ ,Wej, the ur-iersigned officers, declare under penaltie of pery that we have
examined the foregoing and to the best of wb ie is true,
1coge, / .e L. 1 \ .\*

; j. ~Presidehn or Vice-President / Sretary e^fto 4teera i ;iis
Ken L. Harrlson ames . Durham

BDated .^ato-d-SA ___ __ 1996ji s·
1kAI/' 4 -'

't] 01 Person to contact about this filing.

4 QI Stecen F. McCarrel 220-3000 f
NAWE PONE INUMBI-3=RM

*i' i ~Sait the original and one te op to the OorporJtion Division, Caercc A
, ' UBldg., 158 - 12th Street , Sal, , Oregon 97310.-

*: t f'i~~~~~~~~~~~~~~~~~~~~~~~~. -<5 ' I ^

'9r·:

,. :b. .r~~~~~~~~~~~~srrs:P·:;~~~~R. 4!

· · ).~~~~~~~~~:~~_

I:~~~~~~~~~~~~~~~~~~~~~~~~~~~~~.~'E



50. 02/18/87

Statement of Cancellation of Shares
of Preferred Stock:
18,000 shares Preferred Stock ($100
par value) 8.875% Series;
10,000 shares Preferred Stock ($100
par value) 9.76% Series
1,755 shares Preferred Stock ($100
par value) 7.05% Series
425 shares Preferred Stock ($100
par value) 7.88% Series
580 shares Preferred Stock ($100
par value) 8.20% Series

r(,.



j :-

*· -: :: .~ ......A,-.llt O ~ CO .~t6RC. . . : ' ,,; fliE 3_____ .. ___ Dcrno x or com c. : .M--:l::-""tylI: .I - FJLr c0JL> CODRPORATlIO DIVISIOI *I.' ; i .-

1 . , JANE tW-`.KOS <OS 57.395)
m110 JCItOMM IV.rSSIOHmE ,

1. t .n M of orporatlon Portland CGneral -lectrie Comnp n

2. Iumber of redeemble shares canceled through redemption or purchase. S i,
.B. 1It lted by classes and series S

1 ,00O *shares, Preferred Stock (8100 par value), 8875. Series.er t-^
100.000 shares Preferred Stock (L100 per value). 9. 76 Serles. ;f

Z. lu 1,955 *herea, Preferred Stock (t100 per value), 7 95. Serles. i
· - %00425 *hares, Preferred Stock ($lOO per value), 7 881 Series.

,."ty 4sh580 hares, Preferred Steck ($100 par value) .8.205 Serles. i "

3. AgSgreate number of lssued *hare Itemized by classes and series, *tr ' ·af
g iving effect to such cancellatlon

Shares Issued Class e ries.u

40.45B.6?8 Caagn Stock (<3.75 par value) -
296,043 Preferred Stock ($100 per value) 7.95
199,515 7.881
199,420 . 20o
198.000 C.OM51

&Pf~ , i 1,000,000 Preferred itock (S25 par value) t2.60
3,000,000 14.40

i 2,00*,000 $4.32

); ,.4*. Amount of *tted' cepital of corporation after giving effect to such
514 .. cancellation:

w } ~Common Stock n151,720.78.75
Preferred Stock t$239.504 .000.00 O

-.i;" , 'Total t391,224,798.75

ji:' S' 5 the Articles of Incorporation of the corporation do not provide that the .
canceled shar-es hall not be reissued. g '

^W. the undersigned officers, declare under penalty of perjury that we have
*'S i *examined the foregoing and, to the beat of our knowledge and belief, it is

true, correct, and couplete.

,- ... 0.. Z,.. ,nd.. ____ _

President or Vlce President Secretary or Assistant Secretary

Dated February 9 1987.

Person to contact about this fillng:

!^ »:,P3r i. .Jilan ______________ 1-226-6599 \
0299d I AME PHONE NUMBER

§ . ' .; t <

~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~''~.



51. 03/11/87

Statement of

Cancellation of

Reacquired Shares:

4,587 shares common

stock



~'-~- -- ."',... *1,o .... ,

! i SKIL B1 OF Subeit Original ard One
- TN I arfIC or tN» coCN o«ATI-:9 DPAm r or aOWmEZ True Copy

.-. *. oIN_._.o0tCOFW*nm CN DDICa No Fee .-Requirrd
MAR II 1987. F

JA.NE EMU.-- \S v or CANCE. IOM· OP
j cWORATDOMn COMMISSIONER REPacOUiR SHARES

. Name of corporation PORTLAND GEW.RAL ELECTRIC COMPANY :,; * .

2. l.nber of reacquired shares canceled by resolution duly adopted by the *. ; i',
board of directors, itemized by classes and series. _______J, '

4 4,582 co.n..on . C .i'

Date Resolutlon adopted by board of directors April 2, 1986

3. Aggregate number of issued shares, itemized by classes and series, after
- ; giving effect to ruch cancellation _________ _______*

42,966,400 o

4. Anount of sata .' capital of corporation after giving effect to such cancel-
lation S 161 126 393 50

We. the undersi g flra, declare under penalties of perjury that we have
examined the thin best of our knowledqe and belief, it is true,

s r e;1ident or v President Secretary or Assistant Secretary '

. lae~side oaS t 192 -'

Person to contact about this filing.

Steven F. 'cCarrel (503) 220-3000
NAnE PHCNE NUMBER

i , Sulmit the orginal and on true copy to the Orporation Division. Crcaerce
,it " . Bldg., 158 - 12th Street MB, Salen, Oregon 97310.

. BC-6 (8/85)

;d:1~~~~~~~~~~~~4A4*



52. 03/11/87

Statement of
Cancellation of
Reacquired Shares:

2,507,523 shares

common stock

II 
' *",'



" . .. - . -

:., :,'.:-1 k '-Actrt' ' !: -, ;

,x .F ILBI) e ' '.-
CO»hSSOo 1t -.St OF OREGON Submit Original and oQn

*tVO.^^ *. ^ IF X ]L s Ji OBWBM~ OARr OFCOWMERCB True Copy
M . oiI m oc of ,t, co i ..-.i, COR fO DIVISICO No Pee Required ) ,.

* , J' CON19IIIONKI i * ·o VW -.. *l , '',:";A;S;

i _ MAR 1. t .- r -. ;'
'*''.' '.HHIC eK. SCWa S OF CW4CE&TOV OP

'iNE .REJ-Rm f CARES ... j
*COKPOTION CMMISSIONER (ORS 57.600)

i _ :1. N.ne of corporation PORTLAND GENERAL ELF.CTRIC COMPANY'. .'

\\!! ' 2. Nutber of reacquired shares canceled by resolution duly adopted by the .-!'·;~ *board of directors, Itemized by classes and series, _____ __

{.[Ii;. *' ~2,507,523 common i

*'r. Date Resolution adopted by board of directors July 2, 1986

,' t:~ '- 3. Aggregate number of Issued shares, itemized by classes anr series, after . i.
living effect to such cancellation __

40,458,877

4. Pmount of stated capital of corporatiot after giving effect to such cancel-
lation $ 151,720,7P8.7.5

We, the urdersli oflcers, declare under penalties of perjury that we have
ex ined the f in anr to the best of our knowl.dqe and oelief, it is true,

.reset or ct retsidnrScretary or Asistant Secretar

Person to :ontact about this filing. .

Stevnn F. McCarrel (503) 220-3000
NAE PHOINE )NI I/F .

;| ~ Subdit the original and one true coy to the Oorporaticn Division, Conmrce
Bdg., 158 - 12th Street NE, Sales, Oregan 97310. /

,- .^^'^^T!"^!^^^Ill~~~~~~~~~~~~At

.: ' . · ' t' '.: -

i ·s' a ·j ·IScl··I.; r1; L, , -~

... ~ , lta.,, ~ .-' ~ t..~~,tl



53. 05/22/87

Statement of Cancellation of
Redeemable Shares: 36,000 shares
Preferred Stock ($100 par value)
8.875% Series; 3,000,000 shares
Preferred Stock ($25 par value),
$4.40 Series

i:> .„.-
i .- 7 -



;' * . ., -*'

:: *;A.TT E FL OREGON

Z1! I .r,,,,. DZPARrm1iT or COMUC Et
· I·ur ~ -fO'~.; '~ ... :; ! C·oK~RPO&RATI DtVIStO0

hSTATZBWT Or CANCBLLATION
OF REDKECABLE SKARES

LOR!OPAI.D 0 L;*rI :~ (*( (ORs Z195 qni KS 57.395)
1.0 .r Cqmpwn y

1. Nue of corporation Portland General Electric Co nr ;

2. umber of redeemable share. canceled through redemption or purchase.
itemized by classe and series: *.:*-

36,000 *hares, Preferred Stock ($100 par value), 8.B75% Serile., !
3,000.000 *hares, Preferred Stock ($2S pr value), t4.40% Series., ,

3. AStreSate numtbr of le ued sohres lt-lze4d by clafse* *nd eorle, after
I iinS effect to such cancellatlons

S hres Issued Class Series

40,458.1 77 Common Stock (83.15 per value) -
298,043 Preferred Stock (t100 par value) 7.953^
199.175 7.38%
199,420 .20%
162,000 8.675S

1.000,000 Preofrred Stock (t25 par value) t2.60
2,000.000 t4.3Z

4. Amount of stated capital of corporation after giving effect to such
cancellation;

_ * :" Con cCn Stock 0151,720,S88.75
Prefv rrred Stock 8160.904.000.00

;Total $312,624,76. 75

S. The Artlce:o of Incorporation of the corporation do not provide that the
canceled nharca haell not be reissued.'

e *xaalnd the toregoing and, to the best of our knowledge and bellf. It is .
true, corroet, and complete .O;

By.,bJ ~ ~ ~ ~ ~ ~ ~ ~n:e~ ai .nd

yAlvini Altanderaon Steven NcCarrel
,fe: n rc Proolden Asslstant SecraLacy L ; '

^' ,Pa Dated nta 12 a t :.i

.boilr J' htln .-2;6-.::J "Ll

J, 0 294 N n
, 1.'. Z. ,

': i';JAm

;;t t'~~4,-r::;. , ..



54. 05/03/88

Articles of
Amendment
authorizing 500,00
shares of $100 par
value Cumulative
Preferred Stock



Submit the Original STATZ OF ORIUOC.
And One True Copy CORPORATIOW DITVSICmu ..W.
No Fee Required 158 12th Street NE F I L E D .

Salem, OR 97310 N TE oma For t sEKARr
OF STATE Of THE STATE Of OREGCt

Registry Nluber: ARTICLSS Or .ArFzsanT M
es tIr / eDesiLnation of Class or Series .MAY 1988

(Y f SI7 J .. / 6By Board of Directors
(If known)

CORPORATION DIVISIOVN"
PLEASZ TTPE OR PRINT LWGIBLY rN BLACKX Ir. CN

1. Nane of the corporation: PORTLAND GENERAL ELECTRIC COMPANY

2. ".is amendment was duly adopted by bte boa:d-of directors on March 2 , 19 8

3. The amendamen determining the ter-s cf the cass or series Co shares is as f=:lovs:

(Or a copy of the amendment is attached.)

SEE ATTACED

Srg!Exe^.. . /Alvin Alexanderson Treasurer

Silg.a:ure P:rn:ed Name T:tle

Steven F. McCarrel (503) 220-300
Person to contact about this f£ling:

Name Daytime Phone Numbe

/t/
Subait the original and a true copy to the Corporation Division, 158 12th Street WE, Si
Oregon 97310. There is no fee required. It you have questions, please call.(503) 378-.

I HEREBY CERTIFY THAT THE FOREGOING
IS A COMPIETE AND EXACT COPYOTHE
ORIGoNL tREOF-
AttLrnIvn-i (J __ _

Attornev fnr U C- U



RESOLUTIONS OF THE BOARD OF DIRECTORS OF
PORTLAND GENERAL ELECTRIC COMPANY AND

STATEMENT OF CORPORATE OFFICER

The resolutions set forth below., authorizing the

creation of a series of Preferred Stock of Portland General

Electric Company (the "Company") and delegating, pursuant to

ORS 60.354(h), authority to a senior executive officer to

determine (within the specifically prescribed limits) the

designation and relative rights, preferences and limitations

applicable thereto, were duly adopted by the Board of Directors

of the Company on March 2, 1988, and on April 28, 1988 the

Treasurer of the Company designated such series and determined

the relative rights, preferences and limitations thereof as set

forth below following said resolutions:

RESOLVED, that this Board hereby authorizes the
.issuance and sale of up to 500,000 .shares
($50,000,000 aggregate face value) of tais
Company's $100 par value Cumulative Preferred
Stock at such time within the next three months
from the date of adoption of this resolution as
shall be deemed appropriate by the Chief
Financial Officer, or in his absence the
Treasurer, of this Company; and further

RESOLVED, that there be and hereby is established
a series of S100 par value Preferred Stock, the
designation of which shall be determined by the
Chief Financial Officer, or in his absence the
Treasurer of the Company, and referred to
hereinafter as the "New Series of Preferred
Stock, $100 par value". The New Series of
Preferred Stock, $100 par value may consist of up
to 500,000 shares as determined by the Chief
Financial Officer, or in his absence the
Treasurer, of the Company at the time of issue.
The specific terms of the shares of tne New
Series of Preferred Stock, $100 par value shall
be fixed by the -Chief Financial.Officer, or in

- 1-



his absence the Treasurer, of this Company,
subject to those rights, preferences and
limitations imposed by the Articles of
Incorporation of this Company and within the
following limitations:

(1) The dividend payable upon the New Series of
Preferred Stock, $100 par value shall not
exceed 9% per annum. Dividends upon the New
Series of Preferred Stock, $100 par value
shall be cumulative from the date of
original issue and shall be payable on tne
15th days of January, April, July and
October of- each year thereafter;

(2) The New Series of Preferred Stock, S100 par
value may include redemption provisions,
provided any redemption premium shall not
exceed 10% of par value and any pronibition
or restriction on redemption shall not
exceed 5 years;

(3) The New Series of Preferred Stock, $100.par
value may include sinking fund provisions,
provided any sinking fund provision shall
not result in-redemption of the entire
series in less than 3 years;

(4) In the event of any dissolution, liquidation
or winding up of the Company, holders of the
New Series of Preferred Stock, $100 par
value shall be entitled to be paid out of
the net assets of the Company available for
distribution to its shareholders an amount
not exceeding the par value per share plus
unpaid accumulated dividends thereon, if
any, to the date of payment, and no more.

The series of $100 par value Preferred Stock
established by the Board of Directors of Portland
General Electric Company on March 2, 1988 is
hereby designated the "8.10% Series Cumulative
Preferred Stock" and is hereinafter referred to
as the "Preferred Stock of the Seventh Series"
and shall have the rights and preferences
hereinafter set forth in addition to those fixed
by the Articles of Incorporation, as amended, of
the Company:

- 2 -



a. The rate of dividend payable upon shares of
the Preferred Stock of the Seventh Series
shall be 8.10% per annum. Dividends upon
shares of the Preferred Stock of the Seventh
Series shall be cumulative from the date of
original issue and shall be payable on the
15th days of January, April, July and
October of each year thereafter; provided,
however, that the first dividend on the
Preferred Stock of the Seventh Series shall
be payable on July 15, 1988.

b. Shares of Preferred Stock of the Seventh
Series may be redeemed, as a whole or in
part at the option of the Company from time
to time upon at least 30 days' notice at the
following redemption prices per share,
together in each case with accrued and
unpaid dividends thereon to the date fixed
for redemption: $108.10 if redeemed prior to
April 15, 1989; $107.08 if redeemed on
April 15, 1989 or thereafter and prior to
April 15, 1990; $106.06 if redeemed on
April 15, 1990 or thereafter and prior to
April 15, 1991; $105.04 if redeemed an
April 15, 1991 or thereafter and prior to
April 15, 1992; $104.02 if redeemed on
April 15, 1992 or thereafter and prior to
April 15, 1993; 3103.00 if redeemed on
April 15, 1393 or thereafter and prior to
April 15, 1994; $102.00 if redeemed on
April 15, 1994 or thereafter and prior to
April 15, 1995; $101.00 if redeemed on
April 15, 1995 or thereafter and prior to
April 15, 1996; and $100.00 if redeemed on
April 15, 1996 or thereafter; provided,
however, that prior to April 15, 1993 no
such redemption may be made, directly or
indirectly, out of the proceeds of or in
anticipation of any borrowings or the
issuance of other debt obligations by or -for
the account of the Company having an
interest rate (calculated after adjustment,
in accordance with generally accepted
financial practice, for any premium received
or discount granted in connection with such
borrowings or issuance) or the issuance of
additional shares of capital stock of the
Company (if such stock shall have preference
over the Company's common stock as to
dividends) having a dividend rate

- 3 -



(calculated after adjustment, in accordance
with generally accepted financial'practice,
for any premium received in connection with
such issuance), in either case yielding at
the initial offering price less than 8.10%
per annum.

c. Subject to the provisions of Paragraph (d)
of Article VI of the Articles of
Incorporation, as amended, prior to
April 15, 1994, and prior to April 15 in
each year thereafter, so long as any of the
Preferred Stock of the Seventh Series shall
remain outstanding, the Company shall
deposit with the Transfer Agent, as a
Sinking Fund for the Preferred Stock of the
Seventh Series, an.amount sufficient to
redeem a minimum of 100,000 shares of the
Preferred Stock of the Seventh Series plus
an amount equal to dividends accrued thereon
to each such April 15 and; in addition, the
Company may, at its option, deposit an
amount sufficient to retire through the
operation of the Sinking Fund not more than
100,000 additional shares of Preferred Stock
of the Seventh Series prior to each such
April 15, but the right to make such
optional deposit shall not be cumulative and
shall not reduce any subsequent mandatory
Sinking Fund payment for the Preferred Stock
of the Seventh Series; provided, that the
Company shall not declare or pay or set
apart for, or make or order any other
distribution in respect of, or purchase or
otherwise acquire for value any shares of,
the Common Stock of the Company, or any
class of stock as to which the Preferred
Stock of the Company has priority as to
payments of dividends, unless all amounts
required to be paid or set aside for any
Sinking Fund payment to retire shares of the
Preferred Stock of the Seventh Series shall
have been paid or set aside. The Transfer
Agent shall apply the moneys in the Sinking
Fund to redeem pro rata, or by lot if so
determined by the Board of Directors, on
April 15, 1994, and on April 15 in each year
thereafter, in accordance with the
provisions set forth herein, shares of the
Preferred Stock of the Seventh Series at.One
Hundred Dollars ($100.00) per share, plus

- 4 -



dividends accrued to the date of
redemption. The Company may, upon notice to
the Transfer Agent prior to a date 75 days
prior to the redemption date in any year in
which the Company shall be obligated to
redeem shares of the Preferred Stock of the
Seventh Series through the operation of the
Sinking Fund, elect to reduce its obligation
in respect of the redemption of shares so
required to be redeemed by directing that
any shares of the Preferred Stock of the
Seventh Series previously purchased by the
Company (other than shares purchased
pursuant to the operation of the Sinking
Fund or previously applied as a credit
against the Sinking Fund) shall be applied
as a credit, in whole or in part, in an
amount equal to the aggregate par value of
the shares so applied, against the aggregate
par value of the shares required to be
redeemed in such year pursuant to the
operation of the Sinking Fund.

d. In the event of any dissolution, liquidation
or winding up of the Company, holders of
Preferred Stock of the Seventh Series shall
be entitled to be paid out of the net assets
of the Company available for distribution to
its shareholders One Hundred Dollars
-(100.00) per share plus unpaid accumulated
dividends thereon, if any, to the date of
payment, and no more.

904.fn.wa.

- 5 -



55. 06/08/92

Articles of

Amendment

authorizing 300,000

shares of 7.75% Series

Cumulative Preferred

Stock, Without Par

Value



Sumit the original SECRTAY OF STATE Tm SPAOi CFOE USE OWY
and true cpy Capot O/sLk

·m t N Aa=atm . s. o-F LrLE D
Rn~~egisity Nu^ber. t^ 15812h Srhet NEE ItHG " CF T.€E F C2RE.T
Reg~y ~Numtxer. .*7Sae COR 9T7310- a

(5s3) 374168P t:,*

03 4142-1 . -3
ARTICLES OFAMENDME r..-C C c.i -sN

By Incorporators, Directors or Sharehoders

1. Name of tte corporation pror to amendment
PORTLAND GEEAL ELECTRIC COMPAY

2. State the arde number(s) and set forth te artde(s) as itis amended to read or attach a
separate sheet

See attached.

3. The amendment(s) was adopted on June Z 19 t z (f more than one
amendment was adopted, identify the date of adoption of eadr amendment)

4, Check the apropriate statement:

:"[ Shareholder action was required to adopt the amendment(s). The vote was as ,bllows:

C:ars or NumnbWri shaes 1UmbiW r A br * wir Nauvmb at ta
f sita j otardn d to be ca_=t far aSt apiJt

i Shareholder action not required to adopt th amendment(s). The amendment(s)
was adopted by the board of diarecrs, wi sareholder action.

EQ The corporaton has nt issued any shaes ao stock. Sharehoder actionwas not required
to adopt the amendment(s) Te amendment(s) was adopted by the inc:rporaors or by
the ba of direcors
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STATEMENT OF RESOLUTION ESTABLISHING
SERIES OF SHARES OF PORTLAND GENERAL ELECTRIC COMPANY

Pursuant to Article VI, the following resolution,
establishing and designating a series of shares and fixing and
determining the relative rights and preferences thereof, was duly
adopted by the Board of Directors of Portland General Electric
Company on June 2, 1992.

RESOLVED, that there be and hereby is established
a series of Preferred Stock, Without Par Value, of
Portland General Electric Company (the 'Company"),
designated as the w7.75% Series Cumulative Preferred
Stock, Without Par Value*, consisting of 300,000
shares. Such series of Preferred Stock is hereinafter
referred to as "Preferred Stock of the First Series,
Without Par Value". Shares of Preferred Stock of the
First Series, Without Par Value have the following
relative rights and preferences in addition to those
fixed by the Articles of Incorporation, as amended:

1. The rate of dividend payable upon shares
of Preferred Stock of the First Series,
Without Par Value shall be 7.75 percent
per annum. Dividends upon shares of
Preferred Stock of the First Series,
Without Par Value shall be cumulative
from the date of original issue and
shall be payable on the 15th day of
January, April, July and October of each
year thereafter; provided, however, that
the first dividend on the Preferred
Stock of the First Series, Without Par
Value shall be the dividend accrued from
the date of issuance until June 30, 1992
and shall be payable on July 15, 1992 to
shareholders of record on June 25, 1992.

2. Subject to the provisions of
Paragraph (d) of Article VI of the
Articles of Incorporation, as amended,
prior to June 15, 2002, and prior to
June 15 in each year thereafter until
June 15, 2006, so long as any of the
Preferred Stock of the First Series,
Without Par Value shall remain
outstanding, the Company shall deposit
with its Transfer Agent, as a Sinking
Fund for the Preferred Stock of the
First Series, Without Par Value, 'an
amount sufficient to redeem a minimum of
15,000 shares of the Preferred Stock of
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the First Series, Without Par Value,
plus an amount equal to dividends
accrued thereon to each such June 15
and, in addition, the Company may, at
its option, prior to each such June 15
deposit an amount sufficient to retire
through the operation of the Sinking
Fund not more than 15,000 additional
shares of Preferred Stock of the First
Series, Without Par Value, but the right
to make such optional deposit shall not
be cumulative and shall not reduce any
subsequent mandatory Sinking Fund
payment for the Preferred Stock of the
First Series, Without Par Value, and
prior to June 15, 2007 the Company shall
deposit with its Transfer Agent, as the
final Sinking Fund payment, an amount
sufficient to redeem all shares of the
Preferred Stock of the First Series,
Without Par Value outstanding on
June 15, 2007. The Company shall not
declare or pay or set apart for, or make
or order any other distribution in
respect of, or purchase or otherwise
acquire for value any shares of, the
Common Stock of the Company, or any
class of stock as to which the Preferred
Stock of the Company has priority as to
payments of dividends, unless all
amounts required to be paid or set aside
for any Sinking Fund payment to retire
shares of the Preferred Stock of the
First Series, Without Par Value, shall
have been paid or set aside. The
Company's Transfer Agent shall, in
accordance with the provisions set forth
herein, apply the moneys in the Sinking
Fund to redeem (i) pro rata, or by lot
if so determined by the Board of
Directors, on June 15, 2002, and on
June 15 in each year thereafter until
June 15, 2006, shares of the Preferred
Stock of the First Series, Without Par
Value, and (ii) on June 15, 2007 all
outstanding shares of Preferred Stock of
the First Series, Without Par Value, in
each case at One hundred Dollars
($100.00) per share plus dividends
accrued to the date of redemption. The
Company may, upon notice to its Transfer
Agent prior to a -date 45 days prior to
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June 15 in any year, commencing with the
year 2002 through and including the year
2006, in which the Company shall be
obligated to redeem shares of the
Preferred Stock of the First Series,
Without Par Value through the operation
of the Sinking Fund, elect to reduce its
obligation in respect of the redemption
of shares required to be redeemed
pursuant to the Sinking Fund by
directing that any shares of the
Preferred Stock of the First Series,
Without Par Value previously purchased
by the Company (other than shares
purchased pursuant to the operation of
the Sinking Fund or previously applied
as a credit against the Sinking Fund)
shall be applied as a credit, in whole
or in part, in an amount equal to the
aggregate liquidation value of the
shares so applied, against the aggregate
liquidation value of the shares required
to be redeemed in such year pursuant to
the operation of the Sinking Fund.

3. The Preferred Stock of the First Series,
Without Par Value shall not be subject
to redemption, except pursuant to the
Sinking Fund established for such
Series.

4. In the event of (i) any voluntary
dissolution, liquidation or winding up
of the Company, holders of the Preferred
Stock of the First Series, Without Par
Value shall be entitled to be paid out
of the net assets of the Company
available for distribution to its
shareholders One hundred Dollars
($100.00) per share, plus unpaid
accumulated dividends thereon, if any,
to the date of payment, and no more, and
(ii) any involuntary dissolution,
liquidation or winding up of the
Company, holders of the Preferred Stock
of the First Series, Without Par Value
shall be entitled to be paid out of the
net assets of the Company One hundred
Dollars ($100.00) per share, plus unpaid
accumulated dividends thereon, if any,
to the date of payment, and no more.
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AMENDED AND RESTATED BYLAWS

OF

PORTLAND GENERAL ELECTRIC COMPANY

Article I

Offices

Section 1. Registered Office. The registered office of the Corporation required
by the Oregon Business Corporation Act to be maintained in the State of Oregon shall be
CT Corporation System, 520 S. W. Yamhill, Suite 800, Portland, Oregon 97204, or such
other office as may be designated from time to time by the Board of Directors in the
manner provided by law.

Section 2. Other Offices. The Corporation may also have offices at such other
places both within and without the State of Oregon as the Board of Directors may from
time to time determine or the business of the Corporation may require.

Article II

Shareholders

Section 1. Place of Meetings. All meetings of the shareholders shall be held at
the principal office of the Corporation, or at such other place within or without the State
of Oregon as shall be specified or fixed in the notices or waivers of notice thereof.

Section 2. Quorum; Adjournment of Meetings. Unless otherwise required by law
or provided in the Articles of Incorporation, (i) the holders of a majority of the voting
power attributable to the shares issued and outstanding and entitled to vote thereat,
present in person or represented by proxy, shall constitute a quorum at any meeting of
shareholders for the transaction of business, (ii) in all matters other than election of
directors, the affirmative vote of the holders of a majority of the voting power attributable
to such shares so present or represented and voting at any meeting of shareholders at
which a quorum is present shall constitute the act of the shareholders, and (iii) where a
separate vote by a class or classes is required, a majority of the voting power attributable
to the outstanding shares of such class or classes, present in person or represented by
proxy shall constitute a quorum entitled to take action with respect to that vote on that
matter and the affirmative vote of the majority of the voting power attributable to the
shares of such class or classes present in person or represented and voting by proxy at the
meeting shall be the act of such class.

Directors shall be elected by a plurality of the votes cast by the shares present in
person or represented by proxy at the meeting and entitled to vote on the election of
directors.
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Notwithstanding the Articles of Incorporation or the other provisions of these
Bylaws, the chairman of the meeting or the holders of a majority of the voting power
attributable to the issued and outstanding shares, present in person or represented by
proxy and entitled to vote thereat, at any meeting of shareholders, whether or not a
quorum is present, shall have the power to adjourn such meeting from time to time,
without any notice other than announcement at the meeting of the time and place of the
holding of the adjourned meeting. If the adjournment is for more than thirty (30) days, or
if after the adjournment a new record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each shareholder of record entitled to vote at such
meeting. At such adjourned meeting at which a quorum shall be present or represented
any business may be transacted which might have been transacted at the meeting as
originally called.

Section 3. Annual Meetings. An annual meeting of the shareholders, for the
election of directors to succeed those whose terms expire and for the transaction of such
other business as may properly come before the meeting, shall be held at such place
(within or without the State of Oregon), on such date, and at such time as the Board of
Directors shall fix and set forth in the notice of the meeting, which date shall be within
thirteen (13) months subsequent to the last annual meeting of shareholders.

Section 4. Special Meetings. Unless otherwise provided in the Articles of
Incorporation, special meetings of the shareholders for any purpose or purposes may be
called at any time by the Chairman of the Board, by the President, by the Vice Chairman
of the Board, by a majority of the Board of Directors, or by a majority of the Executive
Committee (if any), or, to the extent required by law, by the holders of not less than 10%
of all shares entitled to vote on any issue at the proposed special meeting, if such holders
sign, date and deliver to the Corporation's Secretary one or more written demands for the
meeting describing the purpose or purposes for which it is to be held, then in each case, at
such time and at such place as may be stated in the notice of the meeting. Business
transacted at a special meeting shall be confined to the purpose(s) stated in the notice of
such meeting.

Section 5. Record Date. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of shareholders, or any adjournment thereof, or
entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange
of shares or for the purpose of any other lawful action, the Board of Directors of the
Corporation may fix a date as the record date for any such determination of shareholders,
which record date shall not precede the date on which the resolutions fixing the record
date are adopted and which record date, in the case of a meeting of shareholders, shall not
be more than seventy (70) days nor less than ten (10) days before the date of such
meeting of shareholders, nor, in the case of any other action, more than seventy (70) days
prior to any such action.

If the Board of Directors does not fix a record date for any meeting of the
shareholders, the record date for determining shareholders entitled to notice of or to vote
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at such meeting shall be at the close of business on the day before notice is mailed or
otherwise transmitted to shareholders. If the Board of Directors does not fix the record
date for determining shareholders for any other purpose, the record date shall be at the
close of business on the day on which the Board of Directors adopts the resolution
relating thereto. A determination of shareholders of record entitled to notice of or to vote
at a meeting of shareholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting
and must do so if the meeting is adjourned to a date more than 120 days after the date
fixed for the original meeting.

For the purpose of determining the shareholders entitled to consent to corporate
action in writing without a meeting, the Board of Directors may fix a record date, which
record date shall not precede the date upori which the resolution fixing the record date is
adopted by the Board of Directors, and which date shall not be more than ten (10) days
after the date upon which the resolution fixing the record date is adopted by the Board of
Directors. If the Board of Directors does not fix the record date, the record date for
determining shareholders entitled to consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the first
date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation at its registered office in the State of Oregon, at its
principal place of business, or to an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of shareholders are recorded. Delivery made
to the Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If the Board of Directors does not fix the record date, and prior
action by the Board of Directors is necessary, the record date for determining
shareholders entitled to consent to corporate action in writing without a meeting shall be
at the close of business on the day on which the Board of Directors adopts the resolution
taking such prior action.

Section 6. Notice of Meetings. Written notice of the place, date and hour of all
meetings, and, in case of a special meeting, the purpose or purposes for which the
meeting is called, shall be given by or at the direction of the Chairman of the Board, the
President, the Vice Chairman of the Board, the Secretary or other person(s) calling the'
meeting to each shareholder entitled to vote thereat not less than ten (10) nor more than
sixty (60) days before the date of the meeting. Such notice is given when deposited in the
United States mail, postage prepaid, directed to the shareholder at such shareholder's
address as it appears on the records of the Corporation.

Section 7. Shareholder List. A complete list of shareholders entitled to vote at
any meeting of shareholders, arranged in alphabetical order for each class of shares and
showing the address of each such shareholder and the number of shares registered in the,
name of such shareholder, shall be open to the examination of any shareholder, for any
purpose germane to the meeting, during ordinary business hours, beginning two business
days after notice of the meeting is given for which the list was prepared and continuing
through the meeting, either at the Corporation's principal office, or at a place within the
city where the meeting is to be held, which place shall be specified in the notice of the
meeting. The shareholder list shall also be produced and kept at the time and place of the
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meeting during the whole time thereof, and may be inspected by any shareholder or such
shareholder's agent or attorney during the meeting or any adjournment thereof.

Section 8. Proxies. Each shareholder entitled to.vote at a meeting of shareholders
may authorize another person or persons to act for him by proxy. Proxies for use at any
meeting of shareholders shall be filed with the Secretary, or such other officer as the
Board of Directors may from time to time determine by resolution, before or at the time
of the meeting. All proxies shall be received and taken charge of and all ballots shall be
received and canvassed by the secretary of the meeting, who shall decide all questions
touching upon the qualification of voters, the validity of the proxies, and the acceptance
or rejection of votes, unless an inspector or inspectors shall have been duly appointed as
provided in Section 9 of Article II hereof, in which event such inspector or inspectors
shall decide all such questions.

No proxy shall be valid after eleven (11) months from its date, unless the proxy
provides for a longer period. Each proxy shall be revocable unless expressly provided
therein to be irrevocable and coupled with an interest sufficient in law to support an
irrevocable power.

Should a proxy designate two or more persons to act as proxies, unless such
instrument shall provide the contrary, a majority of such persons present at any meeting
at which their powers thereunder are to be exercised shall have and may exercise all the
powers of voting or giving consents thereby conferred, or if only one be present, then
such powers may be exercised by that one; or, if an even number attend and a majority do
not agree on any particular issue, each person designated to act as proxy and so attending
shall be entitled to exercise such powers in respect of such portion of the shares as is
equal to the reciprocal of the fraction equal to the number of persons designated to act as
proxies and in attendance divided by the total number of shares represented by such
proxies.

Section 9. Voting; Elections; Inspectors. Unless otherwise required by law or
provided in the Articles of Incorporation, each shareholder shall on each matter
submitted to a vote at a meeting of shareholders have one vote for each share of stock
entitled to vote which is registered in his name on the record date for the meeting. For
the purposes hereof, each election to fill a directorship shall constitute a separate matter.
Shares registered in the name of another corporation, domestic or foreign, or other legal
entity may be voted by such officer, agent or proxy as the bylaws (or comparable
instrument) of such corporation or other legal entity may prescribe, or in the absence of
such provisions, as the Board of Directors (or comparable body) of such corporation or
other legal entity may determine. Shares registered in the name of a deceased person may
be voted by the executor or administrator of such person's estate, either in person or by
proxy.

All voting, except as required by the Articles of Incorporation or where otherwise
required by law, may be by a voice vote; provided, however, upon request of the
chairman of the meeting or upon demand therefor by shareholders holding a majority of
the issued and outstanding shares present in person or by proxy at any meeting, a stock
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vote shall be taken. Every stock vote shall be taken by written ballots, each of which
shall state the name of the shareholder or proxy voting and such other information as may
be required under the procedure established for the meeting. All elections of directors
shall be by written ballots, unless otherwise provided in the Articles of Incorporation.

In advance of any meeting of shareholders, the Chairman of the Board, the Vice
Chairman of the Board, the President or the Board of Directors shall appoint one or more
inspectors, each of whom shall subscribe an oath or affirmation to execute faithfully the
duties of inspector at such meeting with strict impartiality and according to the best of
such inspector's ability. Such inspector(s) shall receive the written ballots, count the
votes, make and sign a certificate of the result thereof and take such further action as may
be required of the inspector(s) under the laws of the State of Oregon. The Chairman of
the Board, the Vice Chairman of the Board, the President or the Board of Directors may
appoint any person to serve as inspector, except no candidate for the office of director
shall be appointed as an inspector.

Unless otherwise provided in the Articles of Incorporation, cumulative voting for
the election of directors shall be prohibited.

Section 10. Conduct of Meetings. The meetings of the shareholders shall be
presided over by the Chairman of the Board, or if the Chairman of the Board is not
present, by the President, or if the-President is not present, by the Vice Chairman of the
Board, or if none of the Chairman of the Board, the President and the Vice Chairman of
the Board is present, by a chairman elected at the meeting. The Secretary of the
Corporation, if present, shall act as secretary of such meetings, or if the Secretary is not
present, the Deputy Corporate Secretary or an Assistant Secretary shall so act; if none of
the Secretary, the Deputy Corporate Secretary and an Assistant Secretary is present, then
a secretary shall be appointed by the chairman of the meeting. The chairman of any
meeting of shareholders shall determine the order of business and, subject to the
requirements of the laws of the State of Oregon, the procedure at the meeting, including
such regulation of the manner of voting and the conduct of discussion as seem to the
chairman in order.

Section 11. Voting of Certain Shares. No other corporation of which the
Corporation owns a majority of the shares entitled to vote in the election of directors of
such other corporation shall vote, directly or indirectly, shares of the Corporation's stock
owned by such other corporation, and such shares shall not be counted for quorum
purposes. Nothing in this Section 11 shall be construed as limiting the right of the
Corporation to vote shares, including but not limited to its own shares, held by it in a
fiduciary capacity.

Section 12. Action Without Meeting. Unless otherwise provided in the Articles of
Incorporation, any action permitted or required by law, the Articles of Incorporation or
these Bylaws to be taken at a meeting of shareholders may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by all of the shareholders entitled to vote thereon and
shall be delivered to the Corporation by delivery to its registered office in the state of
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incorporation, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of shareholders are
recorded. Delivery made to the Corporation's registered office shall be by hand or by
certified or registered mail, return receipt requested.

Every written consent shall bear the date of signature of each shareholder who
signs the consent, and no written consent shall be effective to take the corporate action
referred to therein unless, written consents signed by all shareholders are delivered to the
Corporation in the manner required by this Section 12 within sixty (60) days of the
earliest dated consent. Any action taken by written consent is effective when the last
shareholder signs, unless the consent specifies an earlier or later date.

Section 13. Business to be Brought Before the Annual Meeting. To be properly
brought before the annual meeting of shareholders, business must be either (a) specified
in the notice of meeting (or any supplement thereto) given by or at the direction of the
Board of Directors, (b) otherwise brought before the meeting by or at the direction of the
Board of Directors, or (c) otherwise properly brought before the meeting by a shareholder
of the Corporation who is a shareholder of record at the time of giving of notice provided
for in this Section 13, who shall be entitled to vote at such meeting and who complies
with the notice procedures set forth in this Section 13. In addition to any other applicable
requirements; for business to be brought before an annual meeting by a shareholder of the
Corporation, the shareholder must have given timely notice thereof in writing to the
Secretary of the Corporation. To be timely, a shareholder's notice must be delivered to or
mailed and received at the principal executive offices of the Corporation not less than 120
days prior to the anniversary date of the proxy statement for the preceding annual meeting
of shareholders of the Corporation. A shareholder's notice to the Secretary shall set forth
as to each matter (i) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting, (ii)
the name and address, as they appear on the Corporation's books, of the shareholder
proposing such business, (iii) the acquisition date, the class and the number of shares of
voting stock of the Corporation which are owned beneficially by the shareholder, (iv) any
material interest of the shareholder in such business, and (v) a representation that the
shareholder intends to appear in person or by proxy at the meeting to bring the proposed
business before the meeting.

Notwithstanding anything in these Bylaws to the contrary, no business shall be
conducted at the annual meeting except in accordance with the procedures set forth in this
Section 13.

The chairman of the annual meeting shall, if the facts warrant, determine and
declare to the meeting that business was not properly brought before the meeting in
accordance with the provisions of this Section 13, and if the chairman should so
determine, the chairman shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted.

Notwithstanding the foregoing provisions of this Section 13, a shareholder shall
also comply with all applicable requirements of the Securities Exchange Act of 1934, as
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amended, and the rules and regulations thereunder with respect to the matters set forth in
this Section 13.

Article III

Board of Directors

Section 1. Power; Number; Term of Office. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors, and
subject to the restrictions imposed by law or the Articles of Incorporation, the Board of
Directors may exercise all the powers of the Corporation.

The number of directors that shall constitute the whole Board of Directors shall be
determined from time to time by the Board of Directors (provided that no decrease in the
number of directors which would have the effect of shortening the term of an incumbent
director may be made by the Board of Directors). If the Board of Directors makes no
such determination, the number of directors shall be three. Each director shall hold office
until such director's successor shall have been elected and qualified or until such
director's earlier death, resignation or removal.

Unless otherwise provided in the Articles of Incorporation, directors need not be
shareholders nor residents of the State of Oregon.

Section 2. Quorum; Voting. Unless otherwise provided in the Articles of
Incorporation, a majority of the total number of directors shall constitute a quorum for the
transaction of business of the Board of Directors and the vote of a majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board
of Directors.

Section 3. Place of Meetings; Order of Business. The directors may hold their
meetings and may have an office and keep the books of the Corporation, except as
otherwise provided by law, in such place or places, within or without the State of Oregon,
as the Board of Directors may from time to time determine. At all meetings of the Board
of Directors business shall be transacted in such order as shall from time to time be
determined by the Chairman of the Board, or in the Chairman of the Board's absence by
the President (should the President be a director), or in the President's absence by the
Vice Chairman of the Board, or by the Board of Directors.

Section 4. First Meeting. Each newly elected Board of Directors may hold its
first meeting for the purpose of organization and the transaction of business, if a quorum
is present, immediately after and at the same place as the annual meeting of the
shareholders. Notice of such meeting shall not be required. At the first meeting of the
Board of Directors in each year at which a quorum shall be present, held next after the
annual meeting of shareholders, the Board of Directors shall elect the officers of the
Corporation.
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Section 5. Regular Meetings. Regular meetings of the Board of Directors shall
be held at such times and places as shall be designated froii time to time by the Chairman
of the Board or, in the absence of the Chairman of the Board, by the President (should the
President be a director), or in the President's absence, by the Vice Chairman of the Board,
or by the Board of Directors. Notice of such regular meetings shall not be required.

Section 6. Special Meetings. Special meetings'of the Board of Directors may be
called by the Chairman of the Board, the President (should the President be a director),
the Vice Chairman of the Board or, on the written request of any two directors, by the
Secretary, in each case on at least twenty-four (24) hours personal, written, telegraphic,
cable or wireless notice to each director. Such notice, or any waiver thereof pursuant to
Section 3 of Article VIII, need not state the purpose or purposes of such meeting, except
as may otherwise be required by law or provided for in the Articles of Incorporation or
these Bylaws. Meetings may be held at any time without notice if all the directors are
present or if those not present waive notice of the meeting in writing.

Section 7. Nomination of Directors. Only persons who are nominated in
accordance with the following procedures shall be eligible for election as directors,
except as otherwise provided in Section 9 of this Article III. Nominations of persons for
election to the Board of Directors of the Corporation may be made at a meeting of
shareholders(a) by or at the direction of the Board of Directors or (b) by any shareholder
of the Corporation who is a shareholder of record at the time of giving of notice provided
for in this Section 7, who shall be entitled to vote for the election of directors at the
meeting and who complies with the notice procedures set forth in this Section 7. -Such
nominations, other than those made by or at the direction of the Board of Directors, shall
be made pursuant to timely notice in writing to the Secretary of the Corporation. To be
timely, a shareholder's notice shall be delivered to or mailed and received at the principal
executive offices of the Corporation (i) with respect to an election to be held at the annual
meeting of the shareholders of the Corporation, 120 days prior to the anniversary date of
the proxy statement for the immediately preceding annual meeting of shareholders of the
Corporation, and (ii) with respect to an election to be held at a special meeting of
shareholders of the Corporation for the election of directors, not later than the close of
business on the 10th day following the day on which such notice of the date of the
meeting was mailed or public disclosure of the date of the meeting was made, whichever
first occurs. Such shareholder's notice to the Secretary shall set forth (a) as to each
person whom the shareholder proposes to nominate for election or re-election as a
director, all information relating to the person that is required to be disclosed in
solicitations for proxies for election of directors, or is otherwise required, pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as amended (including the
written consent of such person to be named in the proxy statement as a nominee and to
serve as a director if elected); and (b) as to the shareholder giving the notice (i) the name
and address, as they appear on the Corporation's books, of such shareholder, and (ii) the
class and number of shares of capital stock of the Corporation which are beneficially
owned by the shareholder. At the request of any officer of the Corporation, any person
nominated by the Board of Directors for election as a director shall furnish to the
Secretary of the Corporation that information required to be set forth in a shareholder's
notice of nomination which pertains to the nominee.
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In the event that a person is validly designated as nominee to the Board and shall
thereafter become unable or unwilling to stand for election to the Board of Directors, the
Board of Directors or the shareholder who proposed such nominee, as the case may be,
may designate a substitute nominee.

Except as otherwise provided in Section 9 of this Article III, no person shall be
eligible to serve as a director of the Corporation unless nominated in accordance with the
procedures set forth in this Section 7. The chairman of the meeting of shareholders shall,
if the facts warrant, determine and declare to the meeting that a nomination was not made
in accordance with the procedures prescribed by the Bylaws, and if the chairman should
so determine, the chairman shall so declare to the meeting and the defective nomination
shall be disregarded.

Notwithstanding the foregoing provisions of this Section 7, a shareholder shall
also comply with all applicable requirements of the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder with respect to the matters set forth in
this Section 7.

Section 8. Removal. Any director or the entire Board of Directors may be
removed, with or without cause by the holders of a majority of the shares then entitled to
vote at an election of directors; provided that, with respect to the removal without cause
of a director or directors elected by the holders of any class or series entitled to elect one
or more directors, only the holders of outstanding shares of that class or series shall be
entitled to vote on such removal.

Section 9. Vacancies; Increases in the Number of Directors. Unless otherwise
provided in the Articles of Incorporation, vacancies existing on the Board of Directors
for any reason and newly created directorships resulting from any increase in the
authorized number of directors to be elected by all of the shareholders having the right to
vote as a single class may be filled by the affirmative vote of a majority of the directors
then in office, although less than a quorum, or by a sole remaining director; and any
director so chosen shall hold office until the next annual election and until such director's
successor shall have been elected and qualified, or until such director's earlier death,
resignation or removal.

Section 10. Compensation. Directors and members of standing committees may
receive such compensation as the Board of Directors from time to time shall determine to
be appropriate, and shall be reimbursed for all reasonable expenses incurred in attending
and returning from meetings of the Board of Directors.

Section 11. Action Without a Meeting; Telephone Conference Meetings. Unless
otherwise restricted by the Articles of Incorporation, any action required or permitted to
be taken at any meeting of the Board of Directors, or any committee designated by the
Board of Directors, may be taken without a meeting if all members of the Board of
Directors or committee, as the case may be, consent thereto in writing, and the writing or
writings are filed with the minutes of proceedings of the Board of Directors or committee.
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Such consent shall have the same force and effect as a unanimous vote at a meeting and
may be stated as such in any document or instrument filed with the Secretary of State of
the State of Oregon.

Unless otherwise restricted by the Articles of Incorporation, subject to the
requirement for notice of meetings, members of the Board' of Directors or members of
any committee designated by the Board of Directors may participate in a meeting of such
Board of Directors or committee, as the case may be, by means of a conference telephone
connection or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in such a meeting shall
constitute presence in person at such meeting, except where a person participates in the
meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened.

Section 12. Approval or Ratification of Acts or Contracts by Shareholders. The
Board of Directors in its discretion may submit any act or contract for approval or
ratification at any annual meeting of the shareholders, or at any special meeting of the
shareholders called for the purpose of considering any such act or contract, and any act or
contract that shall be approved or be ratified by the affirmative vote of the holders of a
majority of the voting power attributable to such shares so present or represented and
voting at such meeting of shareholders (provided that a quorum is present) shall be as
valid and as binding upon the Corporation and upon all the shareholders as if it has been
approved or ratified by every shareholder of the Corporation.

Article IV

Committees

Section 1. Executive Committee. The Board of Directors may, by resolution
passed by a majority of the whole Board of Directors, designate an Executive Committee
consisting of two or more of the directors of the Corporation, one of whom shall be
designated chairman of the Executive Committee. During the intervals between the
meetings of the Board of Directors, the Executive Committee shall possess and may
exercise all the powers of the Board of Directors, except as provided in Section 6 of this
Article IV. The Executive Committee shall also have, and may exercise, all the powers
of the Board of Directors, except as aforesaid, whenever a quorum of the Board of
Directors shall fail to be present at any meeting of the Board.

Section 2. Audit Committee. The Board of Directors may, by resolution passed
by a majority of the whole Board of Directors, designate an Audit Committee consisting
of two or more of the directors of the Corporation, one of whom shall be designated
chairman of the Audit Committee. The Audit Committee shall have and may exercise
such powers and authority as provided in the resolution creating it and as determined
from time to time by the Board of Directors, except as provided in Section 6 of this
Article IV.
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Section 3. Other Committees. The Board of Directors may, by resolution passed
from time to time by a majority of the whole Board of Directors, designate such other
committees as it shall see fit consisting of two or more of the directors of the Corporation,
one of whom shall be designated chairman of each such committee. Any such committee
shall have and may exercise such powers and authority as provided in the resolution
creating it and as determined from time to time by the Board of Directors, except as
provided in Section 6 of this Article IV.

Section 4. Procedure; Meetings; Quorum. Any committee designated pursuant to
this Article IV shall keep regular minutes of its actions and proceedings in a book
provided for that purpose and report the same to the Board of Directors at its meeting
next succeeding such action, shall fix its own rules or procedures, and shall meet at such
times and at such place or places as may be provided by such rules, or by such committee
or the Board of Directors. Should a committee fail to fix its own rules, the provisions of
these Bylaws, pertaining to the calling of meetings and conduct of business by the Board
of Directors, shall apply as nearly as practicable. At every meeting of any such
committee, the presence of a majority of all the members thereof shall constitute a
quorum, except as provided in Section 5 of this Article IV, and the affirmative vote of a
majority of the members present shall be necessary for the adoption by it of any
resolution.

Section 5. Substitution and Removal of Members; Vacancies. The Board of
Directors may designate one or more directors as alternate members of any committee
who may replace any absent or disqualified member at any meeting of such committee.
The Board of Directors shall have the power at any time to remove any member(s) of a
committee and to appoint other directors in lieu of the person(s) so removed and shall
also have the power to fill vacancies in a committee.

Section-6. Limitation on Power and Authority of Committees. No committee of
the Board of Directors shall have the power or authority of the Board of Directors to:

(a) authorize distributions, except as may be permitted by paragraph
(g) hereof;

(b) approve or propose to shareholders actions that are required under
the Oregon Business Corporation Act to be approved by shareholders;

(c) fill vacancies on the Board of Directors or on any of its
committees;

(d) amend the Articles of Incorporation pursuant to Oregon Revised
Statutes Section 60.434, except as may be necessary to document a determination of the
relative rights, preferences and limitations of a class or series of shares by a committee or
an officer of the Corporation as permitted by paragraph (h) hereof;

(e) adopt, amend or repeal these Bylaws;
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(f) approve a plan of merger not requiring shareholder approval;

(g) authorize or approve reacquisition of shares, except within limits
prescribed by the Board of Directors; or

(h) authorize or approve the issuance or sale or contract for sale of
shares or determine the designation and relative rights, preferences and limitations of a
class or series of shares, except that the Board of Directors may authorize a committee or
an officer of the Corporation to do so (i) pursuant to a stock option or other stock
compensation plan, or (ii) by approving the maximum number of shares to be issued and
delegating the authority to determine all or any part of the terms of the issuance or sale or
contract of sale and the designation and relative rights, preferences and limitations of the
class or series of shares.

Article V

Officers

Section 1. Number, Titles and Term of Office. The officers of the Corporation
shall be a Chairman of the Board, a President, one or more Vice Presidents (any one or
more of whom may be designated Executive Vice President or Senior Vice President), a
Treasurer, a Secretary, a General Counsel and such other officers as the Board of
Directors may from time to time elect or appoint (including, but not limited to, a Vice
Chairman of the Board, a Deputy Corporate Secretary, one or more Assistant Secretaries
and one or more Assistant Treasurers). Each officer shall hold office until such officer's
successor shall be duly elected and shall qualify or until such officer's death or until such
officer shall resign or shall have been removed. Any number of offices may be held by
the same person, unless the Articles of Incorporation provide otherwise. Except for the
Chairman of the Board and the Vice Chairman of the Board, no officer need be a director.

Section 2. Powers and Duties of the Chairman of the Board. The Chairman of
the Board shall preside at all meetings of the shareholders and of the Board of Directors;
and he shall have such other powers and duties as designated in these bylaws and as from
time to time may be assigned to him by the Board of Directors.

Section 3. Powers and Duties of the Chief Executive Officer. The Chairman of
the Board shall be the chief executive officer of the Corporation unless the Board of
Directors designates the President as chief executive officer. Subject to the control of the
Board of Directors and the executive committee (if any), the chief executive officer shall
have general executive charge, management and control of the properties, business and
operations of the Corporation with all such powers as may be reasonably incident to such
responsibilities; may agree upon and execute all leases, contracts, evidences of
indebtedness and other obligations in the name of the Corporation and may sign all
certificates for shares of capital stock of the Corporation; and shall have such other
powers and duties as designated in accordance with these Bylaws and as from time to
time may be assigned to the chief executive officer by the Board of Directors.
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Section 4. Powers and Duties of the President. Unless the Board of Directors
otherwise determines, the President shall have the authority to agree upon and execute all
leases, contracts, evidences of indebtedness and other obligations in the name of the
Corporation; and, unless the Board of Directors otherwise determines, the President shall,
in the absence of the Chairman of the Board or if there be no Chairman of the Board,
preside at all meetings of the shareholders and (should the President be a director) of the
Board of Directors; and the President shall have such other powers and duties as
designated in accordance with these Bylaws and as from time to time may be assigned to
the President by the Board of Directors or the Chairman of the Board.

Section 5. Powers and Duties of the Vice Chairman of the Board. The Board of
Directors may assign areas of responsibility to the Vice Chairman of the Board, and, in
such event, and subject to the overall direction of the Chairman of the Board and the
Board of Directors, the Vice Chairman of the Board shall be responsible for supervising
the management of the affairs of the Corporation and its subsidiaries within the area or
areas assigned and shall monitor and review on behalf of the Board of Directors all
functions within the corresponding area or areas of the Corporation and each such
subsidiary of the Corporation. In the absence of the President, or in the event of the
President's inability or refusal to act, the Vice Chairman of the Board shall perform the
duties of the President, and when so acting shall have all the powers of and be subject to
all the restrictions upon the President. Further, the Vice Chairman of the Board shall
have such other powers and duties as designated in accordance with these Bylaws and as
from time to time may be assigned to the Vice. Chairman of the Board by the Board of
Directors or the Chairman of the Board.

Section 6. Vice Presidents. Subject to any restrictions that may be imposed by
the Board of Directors, each Vice President shall at all times possess power to sign all
certificates, contracts and other instruments of the Corporation, except as otherwise
limited in writing by the Chairman of the Board, the President or the Vice Chairman of
the Board of the Corporation. Each Vice President shall have such other powers and
duties as from time to time may be assigned to such Vice President by the Board of
Directors, the Chairman of the Board, the President or the Vice Chairman of the Board.

Section 7. General Counsel. The General Counsel shall act as chief legal advisor
to the Corporation. The General Counsel may have one or more staff attorneys and
assistants, and may retain other attorneys to conduct the legal affairs and litigation of the
Corporation under the General Counsel's supervision.

Section 8 Secretary. The Secretary shall keep the minutes of all meetings of the
Board of Directors, committees of the Board of Directors and the shareholders, in books
provided for that purpose; shall attend to the giving and serving of all notices; may in the
name of the Corporation affix the seal of the Corporation to any contract of the
Corporation and attest the affixation of the seal of the Corporation thereto; may sign with
the other appointed officers all certificates for shares of capital stock of the Corporation;
shall have charge of the certificate books, transfer books and stock ledgers, and such
other books and papers as the Board of Directors may direct, all of which shall at all
reasonable times be open to inspection of any director upon application at the office of
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the Corporation during business hours; shall have such other powers and duties as
designated in these Bylaws and as from time to time may be assigned to the Secretary by
the Board of Directors, the Chairman of the Board, the President or the Vice Chairman of
the Board; and shall in general perform all acts incident to the office of Secretary, subject
to the control of the Board of Directors, the Chairman of the Board, the President or the
Vice Chairman of the Board.

Section 9. Deputy Corporate Secretary and Assistant Secretaries. The Deputy
Corporate Secretary and each Assistant Secretary shall have the usual powers and duties
pertaining to such offices, together with such other powers and duties as designated in
these Bylaws and as from time to time may be assigned to the Deputy Corporate
Secretary or an Assistant Secretary by the Board of Directors, the Chairman of the Board,
the President, the Vice Chairman of the Beard or the Secretary. The Deputy Corporate
Secretary shall exercise the powers of the Secretary during that officer's absence or
inability or refusal to act.

Section 10. Treasurer. Subject to any restrictions that may be imposed by the
Board of Directors, the Treasurer shall have responsibility for the custody and control of
all the funds and securities of the Corporation, and shall have such other powers and
duties as designated in these Bylaws and as from time to time may be assigned to the
Treasurer by the Board of Directors, the Chairman of the Board, the President or the Vice
Chairman of the Board. The Treasurer shall perform all acts incident to the position of
Treasurer, subject to the control of the Board of Directors, the Chairman of the Board, the
President and the Vice Chairman of the Board; and the Treasurer shall, if required by the
Board of Directors, give such bond for the faithful discharge of the Treasurer's duties in
such form as the Board of Directors may require.

Section 11. Assistant Treasurers. Each Assistant Treasurer shall have the usual
powers and duties pertaining to such office, together with such other powers and duties as
designated in these Bylaws and as from time to time may be assigned to each Assistant
Treasurer by the Board of Directors, the Chairman of the Board, the President, the Vice
Chairman of the Board or the Treasurer. Any Assistant Treasurer may exercise the
powers of the Treasurer during that officer's absence or inability or refusal to act.

Section 12. Action with Respect to Securities of Other Corporations. Unless
otherwise directed by the Board of Directors, the Chairman of the Board, the President or
the Vice Chairman of the Board, together with the Secretary, the Deputy Corporate
Secretary or any Assistant Secretary shall have power to vote and otherwise act on behalf
of the Corporation, in person or by proxy, at any meeting of security holders of or with
respect to any action of security holders of any other corporation in which this
Corporation may hold securities and otherwise to exercise any and all rights and powers
which this Corporation may possess by reason of its ownership of securities in such other
corporation.

Section 13. Delegation. For any reason that the Board of Directors may deem
sufficient, the Board of Directors may, except where otherwise provided by statute,
delegate the powers or duties of any officer to any other person, and may authorize any
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officer to delegate specified duties of such officer to any other person. Any such
delegation or authorization by the Board shall be effected from time to time by resolution
of the Board of Directors.

Article VI

Capital Stock

Section 1. Certificates of Stock. The certificates for shares of the capital stock of
the Corporation shall be in such form, not inconsistent with that required by law and the
Articles of Incorporation, as shall be approvedby the Board of Directors. Every holder of
shares represented by certificates shall be entitled to have a certificate signed by or in the
name of the Corporation by the Chairman of the Board, President, Vice Chairman of the
Board or a Vice President and the Secretary, Deputy Corporate Secretary or an Assistant
Secretary or the Treasurer or an Assistant Treasurer of the Corporation representing the
number of shares (and, if the shares of the Corporation shall be divided into classes or
series, certifying the class and series of such shares) owned by such shareholder which
are registered in certified form; provided, however, that any of or all the signatures on the
certificate may be facsimile. The stock record books and the blank stock certificate books
shall be kept by the Secretary, or at the office of such transfer agent or transfer agents as
the Board of Directors may from time to time determine. In case any officer, transfer
agent or registrar who shall have signed or whose facsimile signature or signatures shall
have been placed upon any such certificate or certificates shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued by the Corporation,
such certificate may nevertheless be issued by the Corporation with the same effect as if
such person were such officer, transfer agent or registrar at the date of issue. The stock
certificates shall be consecutively numbered and shall be entered in the books of the
Corporation as they are issued and shall exhibit the holder's name and number of shares.

Section 2. Transfer of Shares. The shares of stock of the Corporation shall be
transferable only on the books of the Corporation by the holders thereof in person or by
their duly authorized attorneys or legal representatives upon surrender and cancellation of
certificates for a like number of shares. Upon surrender to the Corporation or a transfer
agent of the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, it shall be the duty of
the Corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon its books.

Section 3. Ownership of Shares. The Corporation shall be entitled to treat the
holder of record of any share or shares of capital stock of the Corporation as the holder in
fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim
to or interest in such share or shares on the part of any other person, whether or not it
shall have express or other notice thereof, except as otherwise provided by the laws of the
State of Oregon.

Section 4. Regulations Regarding Certificates. The Board of Directors shall have
the power and authority to make all such rules and regulations as they may deem
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expedient concerning the issue, transfer and registration or the replacement of certificates
for shares of capital stock of the Corporation.

Section 5. Lost or Destroyed Certificates. The Board of Directors may determine
the conditions upon which the Corporation may issue a-new certificate for shares in place
of a certificate theretofore issued by it which is alleged to have been lost, stolen or
destroyed and may require the owner of such certificate or such owner's legal
representative to give bond, with surety sufficient to indemnify the Corporation and each
transfer agent and registrar against any and all losses or claims which may arise by reason
of the alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate in the place of the one so lost, stolen or destroyed.

Article VII

Liability of Directors and Indemnification

Section 1. Personal Liability of Directors. A director of the Corporation shall not
be personally liable to the Corporation or its shareholders for monetary damages for
conduct as a director, except for liability (i) for any breach of the director's duty of
loyalty to the Corporation or its shareholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii) for any
unlawful distribution under Oregon Revised Statutes Section 60.367, or (iv) for any
transaction from which the director derived an improper personal benefit. Any repeal or
amendment of this provision shall be prospective only and shall not adversely affect any
limitation on the liability of a director of the Corporation existing at the time of such
repeal or amendment. In addition to the circumstances in which a director of the
Corporation is not liable as set forth in the foregoing provisions, a director shall not be
liable to the fullest extent permitted by any provisions of the statutes of Oregon hereafter
enacted that further limits the liability of a director.

Section 2. Indemnification. Each person who was or is made a party to, or is
threatened to be made a party to, or is involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (hereinafter a "Proceeding"), by reason of
the fact that he or she, or a person of which he or she is the legal representative, is or was
a director or officer, of the Corporation or is or was serving at the request of the
Corporation as a director, officer, partner, trustee, employee or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, including service
with respect to employee benefit plans, whether the basis of such proceeding is alleged
action in an official capacity as a director, officer, partner, trustee, employee or agent or
in any other capacity while serving as a director, officer, partner, trustee, employee or
agent, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the Oregon Business Corporation Act, as the same exists or may hereafter
be amended (but, in the case of any such amendments, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said
law permitted the Corporation to provide prior to such amendment), against all expense,
liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by
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such person in connection therewith, and such indemnification shall continue as to a
person who has ceased to serve in a capacity to which the above indemnification applies
and shall inure to the benefit of his or her heirs, executors and administrators; provided,
however, that, except as provided in this Section 2, the Corporation shall indemnify any
such person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. The right to indemnification conferred in this
Section 2 shall be a contract right and shall include the right to be paid by the Corporation
for expenses incurred in defending any such proceeding in advance of its final
disposition; provided, however, that, if the Oregon Business Corporation Act requires, the
payment of such expenses-incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service was or is rendered by

.such person while a director or officer,. including, without limitation, service to an
employee benefit plan) in advance of the final disposition of the proceeding, such
payment of expenses shall be made only upon delivery to the Corporation of a written
affirmation of the director or officer's good faith belief that such director has met the
standard of conduct described in Oregon Revised Statutes Section 60.391 and of an
undertaking, by or on behalf of such director or officer, to repay all amounts so advanced
if it shall ultimately to be determined that such director or officer is not entitled to be
indemnified under this Section 2 or otherwise. The Corporation may, by action of its
Board of Directors, provide indemnification to employees and agents of the Corporation
not covered by. the foregoing with the same scope and effect as the foregoing
indemnification of directors and officer.

If a claim under this Section 2 is not paid in full by the Corporation within thirty
(30) days after a written claim has been received by the Corporation, the claimant may at
any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the claimant shall be entitled to be paid also
the expense of prosecuting such claim. It shall be a defense to any such action (other than
an action brought to enforce a claim for expenses incurred in defending any proceeding in
advance of its final disposition where the required undertaking, if any is required, has
been tendered to the Corporation) that the claimant has not met the standards of conduct
which make it permissible under the Oregon Business Corporation Act for the
Corporation to indemnify the claimant for the amount claimed, but the burden of proving
such defense shall be on the Corporation. Neither the failure of the Corporation
(including its Board of Directors, independent legal counsel, or its shareholders) to have
made a determination prior to the commencement of such action that indemnification of
the claimant is proper in the circumstances because he or she has met the applicable
standard of conduct set forth in the Oregon Business Corporation Act, nor an actual
determination by the Corporation (including its Board of Directors, independent legal
counsel, or its shareholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that the claimant has not
met the applicable standard of conduct.

The right to indemnification and the payment of expenses incurred in defending a
proceeding in advance of its final disposition conferred in this Section 2 shall not be
exclusive of any other right which any person may have or hereafter acquire under any
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statute, provision of the Articles of Incorporation, bylaw, agreement, vote of shareholders
or disinterested directors or otherwise.

The Corporation may maintain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any such expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person
against such expense, liability or loss under the Oregon Business Corporation Act.

The provisions of this Section 2 shall be effective as of July 1, 1997, to the extent
that this Section.2 (i) provides broader indemnification rights than those contained in the
bylaws in effect prior to May 1, 1998, the date of adoption of these bylaws, or (ii)
provides indemnification rights to persons'not covered by the bylaws in effect prior to
May 1, 1998.

Article VIII

Miscellaneous Provisions

Section 1. Fiscal Year. The fiscal year of the Corporation shall end on the last
day of December of each year.

Section 2. Corporate Seal. The corporate seal shall be circular in form and shall
have inscribed thereon the name of the Corporation and the state of its incorporation,
which seal shall be in the charge of the Secretary and shall be affixed to certificates of
stock, debentures, bonds, and other documents, in accordance with the direction of the
Board of Directors, and as may be required by law; however, the Secretary may, if the
Secretary deems it expedient, have a facsimile of the corporate seal inscribed on any such
certificates of stock, debentures, bonds, contracts or other documents. Duplicates of the
seal may be kept for use by the Deputy Corporate Secretary or any Assistant Secretary.

Section 3. Notice and Waiver of Notice. Whenever any notice is required to be
given by law, the Articles of Incorporation or these Bylaws, said notice shall be deemed
to be sufficient if given (i) by telegraphic, cable or wireless transmission (including by
telecopy or facsimile transmission) or (ii) by deposit of the same in a post office box or
by delivery to an overnight courier service company in a sealed prepaid wrapper
addressed to the person entitled thereto at such person's post office address, as it appears
on the records of the Corporation, and such notice shall be deemed to have been given on
the day of such transmission or mailing or delivery to courier, as the case may be.

Whenever notice is required to be given by law, the Articles of Incorporation or
these Bylaws, a written waiver thereof, signed by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Attendance
of a person, including without limitation a director, at a meeting shall constitute a waiver
of notice of such meeting, except when the person attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be
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transacted at, nor the purpose of, any regular or special meeting of the shareholders,
directors or members of a committee of directors need be specified in any written waiver
of notice unless so required by the Articles of Incorporation or these Bylaws.

Section 4. Facsimile Signatures. In addition to the provisions for the use of
facsimile signatures elsewhere specifically authorized in these Bylaws, facsimile
signatures of any officer or officers of the Corporation may be used whenever and as
authorized by the Board of Directors.

Section 5. Reliance upon Books, Reports and Records. A member of the Board of
Directors; or a member of any committee designated by the Board of Directors, shall, in
the performance of such person's duties, be fully protected in relying in good faith upon
the records of the Corporation and upon such information, opinion, reports or statements
presented to the Corporation by any of the Corporation's officers or employees, or
committees of the Board of Directors, or by any other person as to matters the member
reasonably believes are within such other person's professional or expert competence and
who has been selected with reasonable care by or on behalf of the Corporation.

Section 6. Application of Bylaws. In the event that any provisions of these
Bylaws is or may be in conflict with any law of the United States, of the State of Oregon
or of any other governmental body or power having jurisdiction over this Corporation, or
over the subject matter to which such provision of these Bylaws applies, or may apply,
such provision of these Bylaws shall be inoperative to the extent only that the operation
thereof unavoidably conflicts with such law and shall in all other respects be in full force
and effect.

Article IX

Amendments

The Board of Directors may amend or repeal the Corporation's Bylaws unless:
(a) the Articles of Incorporation reserve the power exclusively to the shareholders in
whole or in part, or (b) the shareholders in amending or repealing a particular Bylaw
provide expressly that the Board of Directors may not amend or repeal that Bylaw. The
Corporation's shareholders may amend or repeal the Corporation's Bylaws even though
the Bylaws may also be amended or repealed by the Board of Directors.

G:\MS-WORD\Rmd\BYLAWS\PGEBYLAW 12-99.doc
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4 PGE Portland General Electric Company Robin Tompkins
Legal Department Assistant General Counsel
121 SW Salmon Street * Portland, OR 97204
503-464-7037 ·facsimile 503-464-2200

July 30, 2001

Office of Fuels Programs
Fossil Energy
U.S. Department of Energy
Docket Room 3F-056, FE-50
Forrestal Building
1000 Independence Avenue SW
Washington, DC 20585

Gentlemen:

Pursuant to 10 C.F.R. Section 590.202, this opinion of counsel is hereby furnished in
connection with the application of Portland General Electric Company ("PGE") for authorization
to import Canadian natural gas pursuant to Section 3 of the Natural Gas Act.

In respect of the above, I am of the opinion that:

* PGE is a corporation duly organized and existing under the laws of the State of
Oregon;

The proposed importation of Canadian natural gas is within the powers of PGE;
and

* PGE either has complied with or is in the process of complying with applicable
state rules and regulations of state regulatory authorities in the states in which it
operates.

Respectfully submitted,

Robin Tompkins

\\LGL\GI\MS-WORD\R_ TOO255\OPINION LE1TER.DOC
Connecting People, Power and Possibilities



ENRON
Gas Marketing Canada Inc.

3500 Canterra Tower
400 - 3rd Avenue S.W.

Calgary, Alberta T2P 4H2

March 9, 1993

United States Department of Energy
Office of Fossil Programs
Fossil Energy Docket
Washington, D.C. .- ;
U.S.A. 20585 '-

-.--4tkC /dijio s. i#;o. boa i l( _-,;

~ ~.Dear Ms. Moore: ..Dear Ms. Moore: ' ~
,-

Re: Application of Enron Gas Marketing Canada Inc. for o
Blanket Authorization to Import and Export Natural Gas ~

Enclosed, as per your conversation this morning with Pearl Quan, is our
application for a Blanket Authorization to Import and Export Natural Gas. I
would appreciate it if you would date stamp the second copy enclosed and
return it to me.

If you or any of the DOE staff have any questions concerning this
application, please call me at (403) 974-6703.

Thank you for your prompt consideration of this application.

Very truly yours,

ENRON GAS MARKETING CANADA INC.

Mary Lee Hopkins
Senior Counsel

MLH/pbq

Enclosure: Application for Blanket Authorization
to Import and Export Natural Gas (2)
Certificate of Counsel (2)

Telephone: (403) 974-6700 Rapifax: (403) 974-6706
MLHELETTER\doel .let



UNITED STATES OF AMERICA
BEFORE THE 22

DEPARTMENT OF ENERGY !
OFFICE OF FOSSIL ENERGY

ENRON GAS MARKETING CANADA INC. Docket No. ;303/i
De No. - -,-

APPLICATION OF ENRON GAS MARKETING CANADA
INC. FOR BLANKET AUTHORIZATION TO IMPORT

AND EXPORT NATURAL GAS

ENRON GAS MARKETING CANADA INC. ("EGMC") hereby submits this
application pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. 717b, the
Department of Energy ("DOE") Delegation Order Nos. 0204.111 and 0204.127, and the
tro!,rm^~r;- ,.nf +.i» A nnor nt1.Al ,+ 1 r f P ,r+ ono *-,,,r+; -t, h1It-.+ s Mr+--;r, ,o+'in trn

import up to 450 Bcf a year of natural gas produced in Canada and to export up to 450
Bcf a year of natural gas to markets in Canada for a term of two years commencing
March 1, 1993. The blanket authorization which EGMC seeks would be in the public
interest.

In support of this application, EGMC submits the following:

I.

Communication and correspondence regarding this application should be
addressed to:

Mary Lee Hopkins,
Senior Counsel
Enron Gas Marketing Canada Inc.
3500 Canterra Tower
400 - 3rd Avenue S.W.
Calgary, Alberta T2P 4H2
Telephone: (403) 974-6703
Fax: (403) 974-6707

II.

EGMC is a corporation organized under the Alberta Business Corporations Act
with its principal place of business in Calgary, Alberta. It is a wholly-owned subsidiary
of Enron Gas Services Corp., a Delaware corporation with its principal place of business
in Calgary Alberta. EGMC is a marketer of natural gas, selling gas on a spot and long
term basis, on both affiliated and non-affiliated pipeline systems. EGMC's supplies come
from the producing areas of Western Canada. EGMC intends to serve markets in the
3/9/93 . 2:31 PM
MLHE\PREC\DOEAPP.DOC
March 9, 1993 2:31 PM



United States and Canada and to transport gas on the interstate pipeline system in the
U.S. and on Canadian pipelines.

Concurrently with filing this application, EGMC has applied to the National
Energy Board of Canada for a blanket authorization to export natural gas from Canada
into the U.S. and for a blanket authorization to import natural gas from the United States
into Canada.

III.

By this application, EGMC requests authorization to import up to 450 Bcf
annually of Canadian gas to enable EGMC to serve various spot and tong-term markets in
the U.S. EGMC also seeks authorization to export natural gas from the U.S. to buyers
located in Canada, also up to 450 Bcf annually. EGMC requests that this authorization
be granted for a period of two years so that EGMC may efficiently and economically

exist at the time the gas is imported or exported; accordingly, this proposal does not
request the construction of any new facilities.

EGMC will notify the Office of Fossil Energy in writing of the date of first
delivery of natural gas imported or exported under the authorizations to be granted
hereunder and will file quarterly reports, as required, with the Office of Fossil Energy
indicating by month whether EGMC imported or exported any gas- during such month,
and if so, the volume imported or exported, along with such other information as the
Office of Fossil Energy requires.

IV.

The following information is provided to comply with Section 590.2020 of DOE's
regulations.

A. Scope of the Project.

The import authorization which EGMC seeks would enable it to purchase and
import up to 450 Bcf of gas per year from Canadian suppliers, primarily, but not
necessarily exclusively, in the Province of Alberta. The purchases may be short-term
spot purchases, or longer term, firm supplies to enable EGMC to provide its customers
with reliable, market-priced gas.

As to the export of natural gas to Canada, EGMC seeks authorization to market
gas to various buyers in Canada. The terms of these arrangements will comply with the
requirements of the export authorization ultimately granted to EGMC.

B. Source and Security of Supply.

EGMC has contracted for gas from a number of sources in Canada and continues
to seek out and negotiate with suppliers who are interested in providing gas at competitive
3/9/93 2. 2:31 PM
MLHE\PREC\DOEAPP.DOC
March 9, 1993 2:31 PM



prices. EGMC plans to have a portfolio of Canadian gas which would include short,
medium and long term supplies, firm as well as interruptible, with a variety of pricing
mechanisms.

C. Identification of Participants.

EGMC is a wholly-owned subsidiary of Enron Gas Services Corp., which is a
wholly-owned subsidiary of Enron Corp., and as such, EGMC is affiliated with four
major interstate pipelines: Northern Natural Gas Company, Northern Border Pipeline
Company, Transwestern Pipeline Company and Florida Gas Transmission Company.
EGMC is also affiliated with Houston Pipe Line Company, a Texas intrastate pipeline.
EGMC does not know at this time whether these affiliates or any others will be
participants in the transactions which might occur under the requested authorizations,
although it is likely that some portion of the Canadian supplies will be brought into the
U.S. through the facilities of Northern Border Pipeline Company.
T

a rat .,,,_ ,X_-1, T..„ ,,,„„ : », . ,,_:;-; l _f.l_ Tn~^r *_ A.-· ro .->-^+

EGMC does not yet know specifically what arrangements will be negotiated under
the import and export authorizations requested herein. The terms of any transaction
which EGMC may enter into will be reported to the Office of Fossil Energy, if required,
when such transactions are finalized and the terms become available.

E. EGMC's Need for the Proposed Imports.-

EGMC intends to market Canadian gas in North America, and it expects to see its
business grow considerably during the next two years. EGMC's intended customers
include pipelines, local distribution companies, cogeneration facilities, industrial end
users, as well as other marketers. The location, size and diversity of EGMC's intended
customers and their needs for firmness and length of supply require EGMC to use
Canadian gas supplies.

F. Environmental Impact.

EGMC does not contemplate the construction of any new facilities as part of this
application. Accordingly, this application, if granted, would not have any measurable
environmental impact. This application does not contemplate a Federal action
significantly affecting the quality of the human environment under the National
Environmental Policy Act, U.S.C. 4321 et seq. Therefore, no environmental assessment
or impact statement is required.

V.

The authorizations requested will enable EGMC to serve new markets with new
supplies. The authorizations will be in the public interest in that they enhance natural gas
and interfuel competition in the North American market and are consistent with the Free

3/9/93 3. 2:31 PM
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Trade Agreement and other federal policies designed to foster trade between the U.S. and
Canada.

WHEREFORE, EGMC respectfully requests that the Office of Fossil Energy
approve EGMC's application to import and export up to 450 Bcf of natural gas annually
for a two-year term, commencing on March 1, 1993.

Respectfully submitted,

ary Lee Hopkins
Senior Counsel
Enron Gas Marketing Canada Inc.

Dated: /I f I/ / 49 3

MLH:pbq

3/9/93 4. 2:31 PM
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CERTIFICATE OF COUNSEL

Pursuant to 10 C.F.R. Section 590.202, this 'certificate of counsel is hereby
furnished in connection with the Application of Enron Gas Marketing Canada Inc.
("EGMC") for authorization to import Canadian natural gas and to export gas to Canada
pursuant to Section 3 of the Natural Gas Act. In connection with this application, I am of
the opinion that:

- EGMC is a corporation duly organized, validly existing and in good standing
under the laws of the Province of Alberta, and

- The proposed importation and exportation of natural gas are within the corporate
powers of EGMC.

at C U . / - -' -

MBy: Lee Hop
Mary Lee Hopkins
Senior Counsel
Enron Gas Marketing Canada Inc.

3/9/93 1. 2:31 PM
MLHE\FORMS\COUNCERT.DOC
2:31 PM



UNITED STATES OF AMERICA

[6450-01]

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

[FE DOCKET NO. 93-30-NG]

ENRON GAS MARKETING CANADA INC.

ORDER GRANTING BLANKET AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS FROM AND TO CANADA

AGENCY: Office of Fossil Energy, DOE.

SUMMARY: The Office of Fossil Energy of the Department of Energy

gives notice that it has issued an order granting Enron Gas

Marketing Canada Inc. blanket authorization to import up to 900

Bcf of natural gas and export up to 900 Bcf of natural gas from

and to Canada over a two-year term beginning on the date of the

first import or export.

A copy of this order is available for inspection and copying

in the Office of Fuels Programs Docket Room, 3F-056, Forrestal

Building, 1000 Independence Avenue, S.W., Washington, D.C. 20585,

(202) 586-9478. The docket room is open between the hours of

8:00 a.m. and 4:30 p.m., Monday through Friday, except Federal

holidays.

Issued in Washington, D.C., April C 1993.

C/Afford Tomaszewski //
Director, Office of NKfural Gas
Office of Fuels Programs
Fossil Energy

I-



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY t:

ENRON GAS MARKETING CANADA INC. ) FE DOCKET NO. 93-30-NG

ORDER GRANTING BLANKET AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS FROM AND TO CANADA

DOE/FE ORDER NO. 789

MARCH 30 , 1993

!^i



I. DESCRIPTION OF REQUEST

On March 11, 1993, Enron Gas Marketing Canada Inc. (EGMC)

filed an application with the Office of Fossil Energy of the

Department.of Energy (DOE), under section 3 of the Natural Gas

Act (NGA), requesting blanket authorization to import up to 900

Bcf of natural gas and export up to 900 Bcf of natural gas from

and to Canada over a two-year term beginning on the date of first

delivery. EGMC, a Canadian corporation with its headquarters in

wholly-owned subsidiary of Enron Gas Services Corp., which is a

wholly-owned subsidiary of Enron Corp. The requested

authorization does not require the construction of new pipeline

facilities.

II. FINDING

The application filed by EGMC has been evaluated to

determine if the proposed import/export arrangement meets the

public interest requirement of section 3 of the NGA, as amended

by section 201 of the Energy Policy Act of 1992 (Pub. L..

102-486). Under section 3(c), an import or export of natural gas

from or to a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas

is deemed to be consistent with the public interest and must be

granted without modification or delay. The authorization sought

by EGMC to import and export natural gas from and to Canada, a

nation with which a free trade agreement is in effect, meets the

section 3(c) criterion and, therefore, is consistent with the

public interest. This blanket order authorizes transactions

under contracts with terms of no longer than two years.
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ORDER

For the reason set forth above, under.section 3 of the

Natural Gas Act, it is ordered that:

A. Enron Gas Marketing Canada Inc. (EGMC) is authorized to

import up to 900 Bcf of natural-gas and export up to 900 Bcf of

natural gas from and to Canada over a two-year term beginning on

the date of first delivery. This natural gas may be imported and

exporteo at any point on tne unitea states/Canaaa ooraer.

B. Within two weeks after deliveries begin, EGMC shall

notify the Office of Fuels Programs, Fossil Energy, Room 3F-056,

Forrestal Building, 1000 Independence Avenue, S.W., Washington,

D.C. 20585, in writing of the date that the first import or

export of natural gas authorized in Ordering Paragraph A above

occurred.

C. With respect to the natural gas imports and exports

authorized by this Order, EGMC shall file with the Office of

Fuels Programs, within 30 days following each calendar quarter,

quarterly reports indicating whether imports or exports of

natural gas have been made. If no imports or exports have been

made, a report of "no activity" for that calendar quarter must be

filed. If imports or exports have occurred, EGMC must report

monthly total volumes in Mcf and the average purchase price per

MMBtu at the international border. The reports shall also

provide the details of each import and export transaction,

including: (1) the name of the purchaser(s); (2) the name of the

seller(s); (3) the estimated or actual duration of the
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agreement(s); (4) the name of the united States transporter(s);

(5) the point(s) of entry or exit; (6) the geographic market(s)

served; (7) whether the sales are being made on an interruptible

or firm basis; and, if applicable, (8) the per unit (MMBtu)

demand/commodity/reservation charge breakdown of the contract

price.

D. The first quarterly report required by Paragraph C of

this Order is due not later than July 30, 1993, and should cover

tne perioa trom tne date of this order until the end of the

second calendar quarter, June 30, 1993.

Issued in Washington, D.C., on MarchXO, 1993.

Anthony J. /co3
Acting Dept Assistant Secretary

for Fuels Programs
Office of Fossil Energy



ENR)N
Gas Services Canada Corp.

3500 Canterra Tower
400 - 3rd Avenue S.W. -

Calgary, Alberta T2P 4H2

May 3, 1994

Office of Fuels Programs, Fossil Energy
Room 3F-056, Forrestal Building
1000 Independence Avenue S.W. -
Washington, D.C. 20585

.-J

Attention: Christopher J. Freitas

Dear Sirs: -
:;r · en··+ 'r

Liquids Canada, Ltd., effective May 3, 1994
Our File No.: REGUL-13

Enron Gas Marketing Canada Inc. is the holder of DOE/FE Order No. 789,
under FE Docket No. 93-30-NG.

As a result of the amalgamation referred to above, the two amalgamating
companies-continued as one corporation, and the name of such corporation
is now "Enron Gas Services Canada Corp." A copy of the Certificate of
Amalgamation is enclosed for your files and we would request that you
change your records to reflect the name change.

Under Section 180 of the Alberta Business Corporations Act, the rights and
obligations of the amalgamating corporations continue as the rights and
obligations of the new, amalgamated corporation. If you have any
questions, please contact me at (403) 974-6703. Thank you for your
cooperation.

Very truly yours,

ENRON GAS SERVICES CANADA CORP.

Per: /
, Mary Le H pkins

Senior Counsel
MLH/nc
Enclosure (Certificate of Amalgamation)
common\legal\egsc7 .doc

Telephone: (403) 974-6700 Rapifax: (403) 974-6706



CORPORATE ACCESS NUMBER

20609654

-,,

CI BUSINESS CORPORATIONS ACT

AMALGAMATION

4-

ENRON GAS SERVICES CANADA CORP.

IS THE RESULT OF AN AMALGAMATION FILED ON MAY 3, 1994.

X ' W

{ || g ) Registrar of Corporations

^v^wv ^vw^wvv -



BUSINESS CORPORATIONS ACT FORM 19

AU)7^\~~~~~~~~ .(SECTION 179)

tAlberta ARTICLES OF AMALGAMATION

1. NAME OF AMALGAMATED CORPORATION: 2. CORPORATE ACCESS NO.

ENRON GAS SERVICES CANADA CORP.
0o 6096 :5

3. THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS AUTHORIZED TO ISSUE

One class of shares, to be designated as "Common Shares", in an unlimited number.

4. RESTRICTIONS IF ANY ON SHARE TRANSFERS:

The right to transfer shares of the Corporation is restricted in that no shareholder shall be entitled
to transfer any share or shares in the capital of the Corporation to any person who is not a
shareholder of the Corporation unless the transfer has been approved by the board of directors of the
Corporation.

5. NUMBER (OR MINIMUM AND MAXIMUM NUMBER) OF DIRECTORS

Not less than one (1) director and not more than seven (7) directors.
6. RESTRICTION IF ANY ON BUSINESS THE CORPORATION MAY CARRY ON.

None. - /
7. OTHER PROVISIONS IF ANY: /-

#A^ -- ***' ..,. /

The attached Schedule A is incorporated into and forms part of tiserm j

8.~ NAME~ ~OF~ ~AMALGAMATING CORPORATIONS . CORP AcCBNO.

Enron Gas Marketing Canada Inc. 20 C '- q 6s
Enron Gas Liquids Canada, Ltd. 20511614

- 17 ) y-A94 iSINAAUKk A .rA 7. J l'7

' ________/M ^- TV ' 97^ -0'aF3LED
/ FIIED



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY q94 JUL-8 P 2:30

OFFICE OF FOSSIL ENERGY

) nr^ '

ENRON GAS SERVICES CANADA CORP. )
(Successor to Enron Gas Marketing ) FE DOCKET NO. 93-30-NG

Canada Inc.) )

ORDER TRANSFERRING AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS FROM AND TO CANADA

DOE/FE ORDER NO. 789-A

In DOE/FE Opinion and Order No. 789 (Order 789)-, issued

March 30, 1993, Enron Gas Marketing Canada Inc. (EGMC) was

granted blanket authorization to import up to 900 Bcf of natural

gas and export up to 900 Bcf of natural gas from and to Canada.

The term of the authorization is for two years beginning on the

date of the initial import or export delivery, whichever occurs

first. Deliveries have not yet begun under Order 789. On

June 17, 1994, the Office of Fossil Energy of the Department of

Energy was notified that EGMC had merged with Enron Gas Liquids

Canada, Ltd. to form a corporation known as Enron Gas Services

Canada Corp. Accordingly, pursuant to section 3 of the Natural

Gas Act, the import/export authorization granted in Order 789 is

1/ 1 FE ¶ 70,781.
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transferred from Enron Gas Marketing Canada Inc. to Enron Gas

Services Canada Corp., effective on the date of this Order,

Issued in Washington, D.C., on July , 1994.

Anthony J. Cowo
Director
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY 14 JU- P 30

OFFICE OF FOSSIL ENERGY

ENRON GAS SERVICES CANADA CORP.
(Successor to Enron Gas Marketing ) FE DOCKET NO. 93-30-NG

Canada Inc.)

ORDER TRANSFERRING AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS FROM AND TO CANADA

DOE/FE ORDER NO. 789-A

In DOE/FE Opinion and-Order No. 789 (Order 789)-/, issued

March 30, 1993, Enron Gas Marketing Canada Inc. (EGMC) was

granted blanket authorization to import up to 900 Bcf of natural

gas and export up to 900 Bcf of natural gas from and to Canada.

The term of the authorization is for two years beginning on the

date of the initial import or export delivery, whichever occurs

first. Deliveries have not yet begun under Order 789. On

June 17, 1994, the Office of Fossil Energy of the Department of

Energy was notified that EGMC had merged with Enron Gas Liquids

Canada, Ltd. to form a corporation known as Enron Gas Services

Canada Corp. Accordingly, pursuant to section 3 of the Natural

Gas Act, the import/export authorization granted in Order 789 is

1/ 1 FE 1 70,781.
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transferred from Enron Gas Marketing Canada Inc. to Enron Gas

Services Canada Corp., effective on the date of this Order.

Issued in Washington, D.C., on July , 1994.

Anthony J. Co
Director
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy



ENRON
Gas Services Canada Corp.

3500 Canterra Tower
400 - 3rd Avenue S.W.

Calgary, Alberta T2P 4H2

June 29, 1994

Department of Energy -
Room 3F-056, Forrestal Building
1000 Independence Avenue S.W.
Washington, D.C. 20585

Attention: Larine Moore

Dear Ms. Moore:

.iquids Canada, Ltd., effective May 3, 1994
Docket No.: 93-30NG
Our File No.: REGUL-13

Further to your request, we enclose our cheque in the sum of U.S. $50.00
with respect to the filing fee for the name change to Enron Gas Services
Canada Corp.

Very truly yours,

ENRON GAS SERVICES CANADA CORP.

Mary Lee Hopkins
Senior Counsel

/nc
Enclosure (1)
common\legal\egscl O.doc

Telephone: (403) 974-6700 Rapifax: (403) 974-6706



CHADBOURNE & PARKE

RESIDENT PARTNERS 1101 VERMONT AVENUE, N.W.

EDMUND S. MUSKIE
WILLIAM S. OANICO WASHINGTON, D.C. 20005-3521
JOHN S. O'SULLIVAN
KEITH MARTIN
CORNELIUS J. GOLDEN, JR. TELEPHONE (202) 289-3000
ROBERT r. SHAPIRO

RUSSELL S. FRYE FACSIMILE (202) 289-3002

DAVID M. RAI1
NANCY M. PERSECHINO'
ROBERT J. DBOHME
THOMAS E. HIRSCH III
WILLIAM K. PERRY
ELLEN H. WOODURY' December 15, 1994
ANDREW A. GIACCIA December 15, 1994

COUNSE L .' . ;

EDMUND E. HARVEY 1

LYNN N. HARGIS

LESLIE S. RITTS .
PETER F. rITZGERALD-* * 5

NOT AOD ITTCD I DI.C.

BY HAND T _

United States Department _0
of Energy

Office of Fossil Fuels
luuu inaepenaence Avenue, a.w.
Washington, D.C. 20585

Re: FE Docket No. 93-30-NG
Ladies and Gentlemen:

On March 30, 1993, pursuant to DOE/FE Order No.
789, Enron Gas Marketing Canada, Inc. ("EGM Canada") obtained
a blanket authorization to import and export natural gas from
and to Canada. EGM Canada notified the Department of Energy
through a filing made in the above-captioned proceeding on or
about May 3, 1994, that, as a result of an amalgamation, EGM
Canada's name was changed to Enron Gas Services Canada Corp.
("EGS Canada").

Please note that, effective November 7, 1994, the
name of EGS Canada was changed to Enron Capital & Trade
Resources Canada Corp. A copy of the certicate from the
Registrar of Corporations of the Province of Alberta in
Canada indicating the change of name is enclosed for your
convenience. This change of name did not involve any
corporate reorganization or change of ownership of EGS
Canada, now named Enron Capital & Trade Resources Canada
Corp.

We request that you change your records to reflect
the name change or issue an amended-authorization if you
believe such an amendment .is: necessary, I have enclosed a
check of $50.00 as a filing fee-to accompany this request.

NEW YORK * WASHINGTON. D.C. * LOS ANGELES * HONG KONG * NEW DELHI * MOSCOW * LONDON



GHADBOURNE & PARKE
United States Department 2 December 15, 1994

of Energy

In the event that the $50.00 fee does not apply, please
return the check to me at the above address. Also, please
call me if you have any questions regarding the above.

Respectfully submitted,

Thomas E. Hirsch III

-Counsel for Enron Capital &
Trade Resources Canada
Corp.

Enclosure
cc: P.J. Fleming (w/attachment)
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CORPORATE ACCESS NUMBER

20l09854.

BUSINESS CORPOATIONS ACT

CERTIFICATE
3I ~OF

AMENDMENT --

ENRON GAS SERVICES CANADA CORP.
CHANGED TS NAME TO ENRON CAPITAL t TRADE RESOURCES

CANADA CORP. ON NOVEMBER 7, 1994.

Registrar of Corporations



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY .r t

)
ENRON CAPITAL & TRADE RESOURCES ) r' " sFr-7
CANADA CORP. ) FE DOCKET NO. 93-30-NG
(Formerly Enron Gas Services )
Canada Corp.) )

ORDER AMENDING BLANKET AUTHORIZATION
TO IMPORT AND EXPORT NATURAL GAS

DOE/FE ORDER NO. 789-B

Enron Gas Services Canada Corp. (EGS Canada), as successor

to Enron Gas Marketing Canada, Inc., is currently authorized to

import up to 900 Bcf of natural gas and export up to 900 Bcf of

natural gas from and to Canada. The term of the authorization is

for a period of two years beginning on the date of the initial

import or export delivery, whichever occurs first. These imports

and exports were originally authorized in DOE/FE Opinion and

Order No. 789 (Order 789)1/, issued March 30, 1993, as amended by

DOE/FE Order No. 789-A 21 (Order 789-A), issued July 8, 1994.

Neither imports nor exports have commenced under this

authorization.

On December 15, 1994, EGS Canada filed an application to

further amend Order 789 to reflect another change in company

1/ 1 FE I 70,781.

2/ 1 FE ¶ 70,992.
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name. EGS Canada's name was changed to Enron Capital & Trade

Resources Canada Corp. effective November 7, 1994. Accordingly,

pursuant to section 3 of the Natural Gas Act, the import/export

authorization conferred by DOE/FE Opinion and Order Nos. 789 and

789-A is again amended by substituting Enron Capital & Trade

Resources Canada Corp. for Enron Gas Services Canada Corp. as the

importer and exporter of the natural gas.

Issued in Washington, D.C., on December 1, 1994.

Anhony J. Cony:
Director
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy



EB NR^N CAPITAL & TRADEENRN RESOURCES
WORLDWIDE ENERGY SOLUTIONS

January 5, 1994

U. S. Department of Energy
Office of Fuels Programs ?
Office of Fossil Energy
Washington, D. C. 20585 -

t,"l

RE: Natural Gas Imports and Exports Brocfihre
Third Quarter Report, 1994
DOE/FE-0325

Attn: Customer Service

Please submit this address change to the office responsible for mailing out the above
referenced document.

OLD ADDRESS:
Ms. Gina Taylor
Enron Gas Marketing Inc.
P.O. Box 1188
Houston, TX 77251-1188

PLEASE CHANGE YOUR RECORDS TO THE NEW ADDRESS:

Enron Capital & Trade Resources Corp.
Regulatory Reporting Department
Attn: Mary Sorenson, EB-3715-A
P. 0. Box 4428
Houston, TX 77210-4428

Thank you for assisting us in this matter.

Regards,

Mary G. Sorenson

MGS/srm
Enclosure

1400 Smith Street Houston TX 77002-7361 , PO Box 4428 Houston TX 77210-4428 * 713 853 7500



Enron Capital & Trade
Resources Corp.

:/F^ . -/ : ' *r P. 0. Box 4428

° ::.' :;1:8 Houston. TX 77210-4428

October 25, 1999

U. S. Department of Energy
Office of Fuels Programs,

Fossil Energy
Attn.: John Glenn
FE-53, Room 3H-087

Washington, D. C. 20585-0350

Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20, 95-109, 98-40, 99-19,and 93-30. The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

By A pa
//Juanita Marchnd

Logistics Specialist

Natural gas. Electricity. Endless possibilities. TMNatural gas. Electricity. Endless possibilities.™



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF'STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE

.RESOURCES CORP.", CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE

RESOURCES CORP.." TO:'"ENRON NORTH AMERICA CORP.", FILED IN THIS

.T ...: ·

OFFICE ONTHE':FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15

A FILED' COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward ]. Freel, Secretary of State

2240966 8100 9950716
AUTHENTICATION-

991366280 09-01-99
DAT -F
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CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General. Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I.

The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1' day of September, 1999.

Name. Angus H. Davis
Title: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Title: Deputy Corporate Secretary



UNITED STATES OF AMERICA - /. FE

DEPARTMENT OF ENERGY l : -- P 3: 21

OFFICE OF FOSSIL ENERGY

)
ENRON CANADA CORP.
(Formerly Enron Capital Trade & Canada Corp) ) FE DOCKET NO. 93-30-NG

ORDER AMENDING AUTHORIZATION TO IMPORT
NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 789-C

On March 30, 1993, the Department of Energy (DOE) granted blanket authorization to

Enron Gas Marketing Canada Inc., in DOE/FE Opinion and Order No. 789 (Order 789)"1 , which -

was amended by DOE/FE Order No. 789-A (Order 789-A) 2v, issued July 8, 1994, transferring

authorization to Enron Gas Services Canada Corp., and later amended by DOE/FE Order No.

789-B (Order 789-B)', issued December 21, 1994, to import up to 900 billion cubic feet (Bcf)

of natural gas and export up to 900 Bcf of natural gas from and to Canada. The term of the

1/ I FE 70,781.

2/ 1 FE ¶ 70,992.

3 /1 FE 71,067.

,y /--i



2

authorization is for a period of two years beginning on the date of the initial import or export

delivery, whichever occurs first. Deliveries under Order 789 have not yet begun.

On October 29, 1999, the Office of Fossil Energy of DOE was notified that Enron

Capital and Trade Resources Canada Corp.'s name had been changed to Enron Canada Corp.

Accordingly, pursuant to section 3 of the Natural-Gas Act, Order 789 is amended to substitute

Enron Canada Corp. for Enron Capital & Trade Resources Canada Corp. as the importer and

exporter of the natural gas. All terms and conditions in Order 789, as amended, remain in full

torce and ettect.

Issued in Washington, D.C., on December , 1999.

ffrd P Tomaszewsi /
Manager, Natural GaslRegulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy


